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Purpose and Scope 
The purpose of this document is to prescribe the process by which PacifiCorp will request 
and evaluate proposals from third parties to fulfill a portion of the supply-side resource 
need identified in PacifiCorp1 s Integrated Resource Plan (IRP). The scope of this 
solicitation (Rf P 2003-A), as described in more detail below, will be with respect to 
supply-side resources that are capable of delivery to PacifiCorp's network transmission 
system in PacifiCorp's East control area. 
PacifiCorp formally published its most recent IRP on January 24, 2003. Chapter 9 (pages 
154-157) of the IRP lists 28 recommended actions in order to implement the plan. Table 
1 below summarizes the size and nature of supply blocks identified in the IRP. Please 
refer to PaciCorp's web site at wwnyv.pacificorp.com to view the ERP. 
Table 1: IRP Supply-Side Actioa Items 
1 Solicitation 
RF? 2003-A 
1 Rf P 2003-B 
[ 
Rf P 2003-C 
1 
i 
?S? 2004-A 
Resource 
East Super-peak 2004/05/06/07 
East 200 MW '"peakers" 
East 25 VfW firm 
East 570 MW base load 
100 MW West wind/renewable 
200 .VfW East wind;renewable 
2G0 MW West wind-renewable 
200 MW East wind/renewable 
200 MW West wind/renewable 
West OrT-peak 
West 230 MW Speakers" 
West 25 VfW firm 
West 500 MW base load 
East 500 .VfW base lead 
IR? 
Actioa 
Item 
21 
15 
21 
13,20 
19,20 
13, 20 : 
19, 20 
13,20 
21 j 
15 
21 
1 
4 
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1. Procedural Items 
a. Need for bid solicitation - As Table 1 above indicates, the LRP has established the 
need to add a variety of resources to PacifiCorp's system. PacifiCorp intends to issue 
four separate solicitations for which resource procurements will be considered. These 
procurements will consist of RFP 2003-A, RET 2003-B, Rf P 2003-C, and Rf P 2004-
A respectively. The first solicitation, Rf P 2003-A, is contained herein and will solicit 
supply-side resources for delivery to PacifiCorp's network transmission system in. 
PacifiCorp's East control area. The second solicitation to address East resource 
nezds, Rf P 2004-A, is expected to take place in early 2004. 
The other two solicitations (Rf P 2003-B and Rf P 2003-C) will take pia.ce in the near 
future. It is anticipated that Rf P 2003-B will be issued during the summer of 2003 
and that Rf P 2003-C will be issued in late summer 2003 or shortly thereafter. 
Rf P 2003-A will be referred to within this document as ''Rf P". It is PacifiCorp's 
goal to administer a supply-side solicitation process that is understandable and 
unbiased. Toward that end, PacifiCorp will be retaining the services of XYZ 
Consulting [note: consultant to be determined shortly] (the "Consultant") to serve 
as a clearing house for the receipt of "pre-blinded" responses, bidder financial 
information and to oversee and validate the consistent application of evaluation 
techniques. 
b. Supply block size - PacifiCorp is seeking proposals for up to the following amounts 
of supply. Please refer to Section 2 (Resource Information) for information regarding 
resource term: 
Table 2: RJP 2003-A Supply Block Sizes 
I Resource 
1 Type 
;4Superpeak" 
I 'Speakers" 
"firm" 
inote: no 
deliver/ 
April 2003 
through 
March 2009] 
Size 
(MW) 
225 
200 
25 
25 
25 
25 
25 
25 2 
Delivery 
Start 
June 1, 2004 
April 2005 
April 2005 
April 2006 
April 2007 
April 2009 
April 2010 
April 2011 
April 2012 
Comments 
Delivery during HE 1300- HE 2000, Pacific 
prevailing time, and/or daily option for 
PacifiCorp to call during these hours (6 or 7 
days/'week). 
PacifiCorp's option to call upon generation 
daily. 
Delivery during ail hours or during HE 
0700-HE2200, pacific prevailing time, (6 or | 
7 days/week). ! 
Updated June 2, 2003 
UoAlzGI 
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d. 
"Base load" 1 570 [ April 2Q07 
Existing end-use customers of PacifiCorp are encouraged to participate in this 
RfP with load curtailment proposals as long as their supply bid is capable of 
delivering at least 25 iYfWh/hour of physical energy and capacity during the 
prescribed hour of delivery. Any supply-side resource bidding under this RfP 
must be capable of delivering at least 1 MWh/riour during the prescribed hour of 
delivery. While this RFP does not address Demand Side Management (DSM), 
PacifiCorp does consider certain types of load management measures to be 
appropriate for a solicitation such as this. PacifiCorp has found that bilateral 
agreements with larger end-use customers for the curtailment of load has proven 
to be effective supply-side like agreements. As a result, PacifiCorp is 
encouraging end-use customers to bid load curtailment under this RfP as long as 
PacifiCorp will have contractual surety and adequate credit assurances that such 
load curtailment will take place at times and in amounts required by this RfP and 
that such load curtailment is in excess of what the end-use customer would have 
done otherwise 
Schedule of RfP Actions - This RfP is being issued as of June 5, 2003. 
anticipated schedule will be: 
The 
Event 
RfP Issued 
Pre-bid Conference 
Intent to bid form due 
Responses Due 
Evaluation Complete 
Short List Announced 
Definitive Agreement(s) 
Avoided Cost Filings1 
Date 
June 5, 2003 
June 20, 2003 
June 27, 2003 
July 22, 2003 
August 6, 2003 
August 13, 2003 I 
October 1, 2003 
Security - PacifiCorp reserves the right to require, in PacifiCorp's sole opinion, 
adequate credit assurances2 which may include, but will not be limited to, a corporate 
parental guaranty and/or a letter of credit in a form, amount, and from a corporate 
parent or from a financial institution acceptable to PacifiCorp. In the event PacifiCorp 
anticipates that additional credit assurances may be required from a respondent, 
PacifiCorp reserves the right to request that the respondent reply in writing of its 
' Updated avoided costs filings by state will be made to the extent required by law or regulatory order. 
" PacifiCorp considers the amount of any required ^adequate credit assurances57 to Include, but not be 
limited to, the value associated with any one or more of the following: market-based liquidated damages tor 
failure to perform, delays in construction, failure to meet minimum availability levels, and/'or other forms 
of default or non-oerformance. 
Undated June 2, 2003 
J S A 1 2 Q 2 
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intent to provide such adequate credit assurances prior to the beginning of 
negotiations with respect to a definitive agreement(s). 
e. Confidentiality - PacifiCorp will attempt to maintain the confidentiality of all bids 
submitted to the extent allowed by law or regulatory order as long as such 
confidentiality does not adversely impact a regulator/ proceeding. It is the bidder's 
responsibility to clearly indicate in its proposal what information it deems to be 
confidential. All information supplied to PacifiCorp, or generated internally by 
PacifiCorp, shall remain the property of PacifiCorp and shall not be available to any 
entity before, during, or after this RPP process unless required by law or regulatory-
order. PacifiCorp intends to retain all such pertinent information for a period of 
at least 5-years or until PacifiCorp receives a recovery decision in each state it 
serves. Only those PacifiCorp employees who are directly involved in Lhis solicitation 
process or who have a need to know for business reasons will be afforded the 
opportunity to view submitted bids or bidder information. Bidders should be aware 
that the Consultant may need to release bidder information to PacifiCorp's Legal 
and/or Credit departments prior to the time that a short list is determined (please refer 
to Section 2 below for additional information). Additionally, PacifiCorp intends to 
utilize internal and proprietary forward curves in its evaluations. TatSQ curves and 
evaluations will not be shared with entities external to PacifiCorp unless required by-
law or regulatory order. 
2. Resource Information 
a. Price and Non-Price Information - PacifiCorp's IRP incorporated numerous 
price/non-price resource cost and evaluation information that resulted in the ERP 
action items referenced above. A brief summary of these attributes is listed below in 
Tabie 3. Prospective bidders should refer to Appendix C of the IRP for more specific 
information. In addition, bidders should refer directly to the ERP for the estimated 
cost and availability of new resource alternatives. It is PacifiCorp's intention to revise 
these assumptions based on updated industry information. In addition, it is 
PacifiCorp's intention to utilize the Consultant to validate these and other cost 
assumptions prior to the time evaluations take place hereunder. 
Specifically, with respect to air quality standards, it is PacifiCorp's intent to 
incorporate cost assumptions into any PacifiCorp build opricn(s) that are consistent 
with the IRP base case assumptions. These base case assumptions can be located in 
Chapter 3 of the CRP and represent the best information currently available to 
PacifiCorp via the IRP public input process and other information sources. As such, 
Bidders are directed to submit bids that incorporate the assumption that the 
Updated June 2, 2003 
PacifiCorp 
RFP 2003-A 
June 6, 2003 
Page #7 
Responses due July 22, 2003 
Bidder will not be able to pass through any costs associated with meeting future 
air quality requirements. 
Table 3: ERP Resource Attribute Summary 
Resource Type 
Brown field SCCT frame 
Green field SCCT frame 
Green field SCCT Aero 
Green field CCCT 2 -1X1 
Green field CCCT G 2X1 
Brown field oulverized coal 
Green field pulverized coal (LTD 
Green field Pulverized Coal (WY) 
Heat Rate 
OBTU/Kwh) 
12,176 
12,176 
10,233 
7.235 
6,645 
9,483 
9,433 
9,483 
Capital Cost 
(S/kW) 
458 
539 
844 
770 
650 
1,389 
1,431 
1,501 ; 
2.a.i Price Information - PacifiCorp is willing to consider pricing proposals from 
bidders that include, but are not limited to, the following concepts so long as the 
bidder supplies enough information and definition around the proposal such that 
effective evaluations can be performed: 
• Fixed capacity and energy price, 
• Variable capacity and/or energy price, 
• Physical tolling arrangements (PacifiCorp supplies the gas), 
• Virtual toiling arrangements (PacifiCorp does not supply the 
gas), 
• Exchanges (based on time, delivery point, and/or product), 
• Call options3 by increasing generation, decreasing load, or 
scheduling the receipt of power (monthly, daily, and/or 
hourly), and/or 
• Put options 3 by decreasing generation, increasing load, or 
scheduling the delivery of power (monthly, daily, and/or 
hourly), 
• The construction, and subsequent lease and/or sale, of an asset 
for all (or a portion) of its output to PacifiCorp, 
• The sale of an existing asset to PacifiCorp. 
2.a.ii N'on-Price Information -
Point(s) of Delivery - This RfP is requesting resources that are capable of 
delivering to PacifiCorp's nerwork transmission system in PacifiCorp's 
;
 Sucn options could be based or struck at a fixed eiectriciry price, a variable electricity price or ai a price 
based on natural gas prices. 
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Eastern control area. Specifically, the point(s) of delivery of primary 
interest to PacifiCorp are: 
• Within the Eastern Control Area - The point of 
interconnection between the resource, or the electrical 
system to which the resource is connected, and 
PacifiCorp's network transmission. 
• Mona3 345 kV 
• Gonder 230 kV 
• Glen Canyon 230 kV 
• Nevada/Utah border on the Sigurd-Harry Allen 345 kv 
("NUB") 
• Located in Nevada - PacifiCorp is willing to purchase 
capacity and associated energy that is delivered in 
Nevada; provided, PacifiCorp or the selling entity is 
able to purchase firm transmission from the point of 
deliver/ to either Gonder or NUB. 
PacifiCorp is not interested in resources delivered to Four Comers unless 
the scheduling of such a resource is at PacifiCorp's option or deliveries 
take place during the super-peak hours listed in Tabie 2 above. PacifiCorp 
is also generally not interested in resources located in Wyoming unless the 
resource electrically resides South of the Naughton-Monument 230 kv line 
or the cost to upgrade needed transmission facilities is included in the 
economic evaluation. Lastly, PacifiCorp is not interested in resources 
delivered to Borah, Brady, or Kinport unless such resource is 
interconnected to PacifiCorp1 s Southeast Idaho electrical system 
(generally described as PacifiCorp owned transmission lines near the 
Goshen substation and with a voltage below 230 kv) and adequate transfer 
capability exists at times when resources exceed loads within Southeast 
Idaho. 
Network Resource Requirement - It is PacifiCorp's intent to add any 
generation resource purchased as a result of this RFP to the existing 
transmission agreement between PacifiCorp's merchant function and 
4
 Any cost required to upgrade PacifiCorp'; electrical infrastructure will be considered iri the overall 
economics of the resource. 
5
 PocihCorp's transmission function has broken Mona into three distinct deliver/ points. These three 
points ire -iMLDP" (I?P-Mona from the LADW? control area), "MDCT1 (3onanza-Mona within the 
PACE control area), and "4P ACE-Mona" (ail other lines into Mona within the PACE control area;. In order 
tor PacifiCorp to property incorporate deliveries at Mona as a network generation resource, the respondent 
must indicate which point at Mona deliveries will be made from. 
Ucdated June 2, 2005 
USA120o 
PacifiCorp 
RFP 2003-A 
June 6, 2003 
Page #9 
Responses due July 22, 2003 
PacifiCorp's transmission function as a network generation resource. As 
such, the purchase of any generation resource considered as part of this 
RFP process shall be contingent upon PacifiCorp being able to add and 
maintain the resource as a network generation resource. Bidders shall 
specify if the supplier proposes to provide operating reserves or if 
PacifiCorp is expected to provide operating reserves associated with the 
proposed resource. 
It is PacifiCorp's intent that the scheduling of resource deliveries shall be 
pursuant to industry practices. Scheduling times may differ by resource in 
order to accommodate the scheduling of fuel or to align the scheduling 
time for a specific type of resource (such as a daily call option) with 
industry practices. If a Bidder is not specific with respect to scheduling 
times and/or limitations, PacifiCorp will assume that current industry 
practices for a 5-day/week pre-scheduling regime will apply. 
b. Resource Types Eligible to bid - Affiliate companies of PacifiCorp may not 
respond to this RFP. Table 4 indicates the term of the resources requested and if 
PacifiCorp's ability to dispatch and/or curtail the resource is mandatory for such 
resource. 
Tabie 4: Resource Type & Terms 
Resource 
1 Type 
1 "Superpeak" 
"peakers" 
"firm''' 
:i3ase load" 
Size 
(MW) 
225 
200 
25 
25 
25 
25 
25 
25 
25 
570 
Delivery 
Start 
June 2004 
Apni 2005 
Apni2005 
Apni 2006 
April 2007 
April 2009 
Apni 2010 
April 2011 
Apni 2012 
ADrii 2007 
Resource Term 
June through 
September 30,only 
2004, 2005,2006,2007 
Up to 20-years 
through March 2013 
through March 2013 
through March 2013 
through March 2013 
through March 2013 
through March 2013 
through March 2013 
PacifiCorp's 
Dispatch Su'or 
Curtailment Optioa? 
Yes 
Yes 
If proposed 
If proposed | 
If proposed 
If proposed 
If proposed 
If proposed 
If proposed 
Up to 20-years 1 Yes _ j 
As Table 6 indicates, the amount of notice required in order for PacifiCorp to 
dispatch or curtail a resource is an important factor in determining which resources 
will be selected for the short list. Subiect to the limitations in Lb above, both supply-
side and load curtailment resources are welcome to bid under this RFP. Any resource 
desiring to supply the non-spinning component of operating reserves must be capable 
Updated June 2, 2003 
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of reaching the full MW amount within a contractually pre-agreed number of minutes 
following the receipt of a phone call from PacifiCorp's dispatchers. 
Any resource considered pursuant to this RfP must be capable of clearly verifying 
the time and amount the resource was delivered by virtue of metering or other 
measurement means as found to be acceptable to PacifiCorp including, but not 
limited to, metering on less than or equal to an hourly basis. 
The exact rules surrounding resource adequacy for planning and operational purposes 
have yet to be promulgated by the Federal Energy Regulatory Commission (f ERC) 
and state regulatory bodies who have purview over PacifiCorp. A requirement of this 
Rf P is that all power sales to PacifiCorp shall contractually define an asset associated 
with deliveries at the time FERC enacts a rule requiring such a definition for resource 
adequacy purposes; provided, any bid that results in deliveries beyond December 31, 
2007 shall have an asset associated with it in the bid. 
c. Information Required in bid proposals - Attachment B to this Rf P provides a iist of 
information that bidding entities are expected to provide with their responses. Bidding 
entities will be issued a bid number by the Consultant after returning the Intent to Bid 
form (see Appendix A). Bidders then are instructed to submit their proposals to 
the Consultant ia such a format that the identity of the bidder is not apparent 
("pre-blinded"). PacifiCorp will utilize this ;'blinded" information in order to 
evaluate the proposals and select a short list of proposals from which post-bid 
negotiations will begin. 
In addition to the blinded response requested above, bidders are instructed to submit 
Attachment C to the Consultant so that the credit status of the respondent can be 
determined. Bidders should be aware that the Consultant may need to release bidder 
information to PacifiCorp's Legal and/or Credit departments prior to trie time that a 
short list is determined. It is PacifiCorp's intent that any such information 
released prior to "de-blinding" will not be made available to PacifiCorp's bid 
evaluators. 
All potential bidders should direct all communications and questions with respect to 
this Rf P to: 
Questions, Bid Numbers. Intent to Bid forms & RJFP Responses: 
XYZ Consulting [Note: consultant to be determined shortly] 
Attention: PacifiCorp RFP 2003-A 
Address 
City, State Zip 
Updated June 2, 2003 ; ! <; A 1 0 P. T 
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Phone; 
Fax: 
e-mail: 
Responses to this Rf P should be remitted to XYZ Consulting via U.S. mail or 
courier. Responses are due prior to 2:00 p.m. Pacific prevailing time on the due date. 
Responses should be addressed to "XYZ Consulting, Attention: PacifiCorp Rf P 
2003-A". .Any item contained within the response that is not on standard 8.5 X 11 
paper or that is not easily copied (such as bound responses) should have at least 10 
copies of that item included in the response. 
Respondents who intend to be considered as part of this RF? process should 
return the '^ Intent To Bid Form" (see Appendix A) to the Consultant no later 
than close of business on the date indicated in Section l.C above. Respondents 
who do not return the "Intent to Bid Form'1 prior to such time may not, at 
PacifiCorp's sole discretion, be considered pursuant to this Rf P. 
3. Bid Evaluation and Selection 
PacifiCorp intends to utilize a "'first-price sealed bid format'1 in order to determine those 
proposals from which post-bid negotiations will take place. Under this format, contract 
payments are based on the price contained in each winning bid proposal. The "first-price 
sealed bid format'1 means that PacifiCorp will utilize the initial prices and/or pricing 
structure submitted by the bidder in order to determine the short listed entities. 
PacifiCorp will not ask for, or accept, updated pricing from bidders during the evaluation 
period. It is PacifiCorp's intent to negotiate both price and non-price issues during 
the post-bid negotiations. Selection for the short list and post-bid negotiations does not 
constitute a Winning bid proposal". For the purposes of this RFP, only execution of a 
definitive agreement by both PacifiCorp and the bidder that is specific to the bidder's 
proposal, as may be amended pursuant to any post-bid negotiations, will constitute a 
'^ winning bid proposal". 
Bidders should also be aware that operational separation exists, pursuant to FERC order, 
between the merchant and transmission functions of PacifiCorp. As a result, it is 
PacifiCorp's requirement that the bidder is responsible for the negotiation, 
execution, and the cost of interconnection with the interconnecting control area. It 
is PacifiCorp's policy that the bidder is responsible for all incremental transmission 
expenses associated with delivery to PacifiCorp's network transmission system 
(inclusive of any needed system upgrades in order to delivery such power to 
PacifiCorp's network loads) in PacifiCorp's East control area. Any anticipated cost, 
transmission or otherwise, diat is not disclosed in a bidder's response will be acoea by 
PacifiCorp, using information reasonably and readily available, during the economic 
Updated June 2, 2003 . _
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evaluation phase. Bidders are encouraged to contact PacifiCorp's transmission function 
(at wwAv.pacificorp.com) for information related to system interconnection. 
The price and non-price factors described below will be added together. Those highest 
scoring proposals will be selected for further consideration and then for post-bid 
negotiations. No proposal shall receive a total weighting in excess of 100%. 
a. Price Factors - PacifiCorp intends to evaluate each bid received in a consistent 
manner by breaking the resource and price characteristics of the structure being 
proposed into individual components. Each component will be evaluated separately 
and recombined to determine the bundled evaluated cost of the resource. PacifiCorp 
intends to pursue definitive agreements with entities that provide PacifiCorp with the 
best cost/risk balance, including resource characteristics, evaluated resource cost, and 
credit risk factors. 
Price factors will be weighted up to 70% in the determination of which proposals 
will be chosen for post-bid negotiations. PacifiCorp will evaluate each proposal 
based upon the factors in the proposal that could impact the overall cost to 
PacifiCorp. Factors that could impact price include, but are not limited to, dispatch 
ability, level of firmness, heat rate, etc.). The total evaluated cost of the proposal will 
then be compared to PacifiCorp's Next Best Alternative (NBA) for a resource with 
similar characteristics (dispatch ability, level of firmness, heat rate, etc.), 
PacifiCorp's NBA will consist of the lower of: (1) a purchase in the energy market 
place for a similar resource (based on PacifiCorp's proprietary forward price curve 
for energy effective 7/22/2003), or (2) the cost for PacifiCorp to build, own, and 
operate a similar resource (based on PacifiCorp's proprietary forward price curve for 
fuel effective 7/22/2003). This will result in a ;imark-to-NBA" for the proposal. 
PacifiCorp will award weighting based upon how the bid cost compares to the cost of 
the NBA: 
Table 5: Price Factor Weighting 
Bid Cost relative 
To NBA 
Price Factor Weighting 
j Less than or equal 
to 75% of the NBA 
70% 
Greater than 75% of 
the NBA but less 
than the NBA 
Linearly 
Interpolated 
Equal to or greater 
than the NBA 
Undated June 2, 2003 
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b. Non-price factors - Factors such as creditworthiness and the level of dispatch 
available to PacifiCorp will impact PacifiCorp's evaluation of any given proposal. In 
addition, other non-price factors unique to any given bid may also impact the 
evaluation of the expected cost to PacifiCorp. Bidders are encouraged to clearly 
identify any limitations associated with their proposal, including but not limited to, 
operational flexibility of a resource, reliability, fuel type and supply, interconnection 
or wheeling issues, and/or the ability/willingness of the bidder to provide adequate 
credit assurances (as outlined in Section l.d above) or the existence of any pending 
legal action. 
Non-price factors will be weighted up to 30% in the determination of which 
proposals will be chosen for post-bid negotiations. Non-price factors will consist of 
operational issues related to PacifiCorp's ability to dispatch (note: "dispatch" includes 
the curtailment or displacement of resource output) the resource and environmental 
attributes relative to the resource. The non-price factor weighting for operational 
issues shall consist of the following: 
Table 6: Operational Non-Price Factor Weightings 
1 Dispatch Ability 
PacifiCorp's option to dispatch the resource 
the day prior to delivery (i.e., day-ahead) and 
PacifiCorp has die option to adjust resource 
j output throughout the delivery day and within 
the delivery hour. 
I PacifiCorp's option to dispatch the resource 
the day prior to deliver/ (i.e., day-ahead). 
! PacifiCorp's option to dispatch the resource 
the month prior to delivery (i.e., month ahead). 
PacifiCorp's option limited to dispatching the 
resource for an entire quarter at a time (i.e., 
quarter ahead). 
No a-Price 
Factor Weighting 
20% 
15% 
10% 
5% 
PacifiCorp does not have any dispatch option. 0% | 
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The non-price factor weighting for environmental issues shall consist of the 
following: 
Table /: Environmental Non-Price Factor Weightings 
I Resource Type 
Coal 
| Nuclear 
Oil 
1 
i 
j Solid Waste 
i 
! Natural Gas 
Biomass 
Geothermal 
Adjustment 
Factor6 
-+•/- 0.15 
+/-0.10 
+/-0.10 
+/-0.10 
-/- 0.05 
+/-0.15 
+/-0.15 
Hydro ourside protected areas j -r/- 0.10 
j 
i 
Hydro within protected areas 1 N/'a 
1 Non-Price 
Factor Weighting 
j 10% (U85-
Adjustment Factor) 
10% (U.70-
Adjustment Factor) 
10% (1-.65-
Adjustment Factor) 
10%(U60-
Adjustment Factor) 
10% (1-.50-
Adjustment Factor) 
10% (1-.50-
Adjustment Factor) 
10%(i-.50-
Adjustment Factor) 
10% (1-.30-
Adjustment Factor) 
Bids not accepted j 
Any bid received that does not designate a specific resource (such as a system sale 
from a load serving entity or other type of power sale) shall be deemed to be from 
a natural gas rired unit for the purposes of evaluating non-price factors. Bidders 
1
 An adjustment ractcr may oe assigned to specific bids based on information specific to that particular 
asset sue or project design. For example, a coal piant with state-of-the-art emission control technology 
may have an adjustment factor ot-0.15 whereas a coal plant with high air emissions could have an 
adjustment factor H -0.15. Unless soecinc information is available to indicate thai a particular bid or 
project design will resiut in incrementally more or less environmental impact, as compared to typical 
projects for that resource type, the adjustment factor will be set to zero. 
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are reminded of the requirement to associate deliveries with an asset (for resource 
adequacy reasons) pursuant to Section 2.b above. 
4. Awarding of Contracts 
a. Post-bid Negotiation - It is PacifiCorp's intent to negotiate both price and non-price 
factors during post-bid negotiations. It is also PacifiCorp's IntQnt to include any factor 
that may impact the total cost of a resource into the economic and risk evaluation 
associated with a resource. It is PacifiCorp's policy to update its economic evaluation 
until such time as both parties execute a definitive agreement. 
PacifiCorp shall have no obligation to enter into a definitive agreement with any 
bidder to this Rf P and may terminate or modify this Rf P at any time without liability 
or obligation to any bidder. In addition, this Rf P shall not be construed as preventmg 
PacifiCorp from entering into any agreement that PacifiCorp deems prudent, in 
PacifiCorp's sole opinion, at any time before, during, or after this RFP process is 
complete. Finally, PacifiCorp reserves the right to negotiate only with those entities 
who propose transactions that PacifiCorp believes in its sole discretion to have a 
reasonable likelihood of being executed. 
b. Summary report of bid results - To the extent required by law or regulatory order, 
PacifiCorp intends to compile a summary report of the bidding outcome. This report 
will list the characteristics of winning bids and will include an analysis of the rate of 
participation and success of smaller bids in the range of one to five megawatts. The 
report will also summarize the key points of the losing bids without, however, 
identifying specific bids. PacifiCorp believes this information will be useful in 
evaluating the competitive bidding process and will be useful in the subsequent 
update to the ERP. Please aote that this summary report will be made available to 
the public and filed for informational purposes with applicable regulatory 
entities . 
c. Subsequent Regulatory Action - Unless mutually agreed between the parties or 
unless required by actual (or proposed) law or regulatory order, at the time of contract 
execution, PacifiCorp does not intend to include a contractual clause whereby 
PacifiCorp is allowed to adjust contract prices in the event that an entity who has 
regulatory jurisdiction over PacifiCorp does not fully recognize the contract prices in 
determining PacifiCorp's revenue requirement. As of the issuance date for this 
solicitation, PacifiCorp is unaware of any such actual or proposed law or regulatory 
Updated June 2, 2003 USA1 21 2 
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Notice of Intent to Bid 
This is to declare that the undersigned intends to respond to PacifiCorp's: 
Request for Proposals, Electric Resources (RFP 2003-A) 
Please include: 
Company 
Mailing Address/Phone/Fax/Emaii 
Contact Person 
Authorized Signature and Date 
Return by mail or fax by June 27, 2003 to: 
XYZ Consulting 
Attention: PacifiCorp RFP 2003-A 
Address 
City, State Zip 
Phone: 
Fax: 
e-mail: 
Undated June Z, Z003 U S A 1 2 1 3 
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Information required in bid proposals 
In general, PacifiCorp expects bidders to provide any information that could impact the 
cost, reliability', dispatch frequency, or output capability of a resource. In the event a 
bidder is proposing a transaction that does not require the construction of a resource, 
much of the following information may not apply. PacifiCorp believes these resource 
attributes largely consist, but may not be limited to, the following information categories: 
Impact of Temperature on Output - If a proposed generator output will vary with 
ambient conditions, capacity, and any associated performance impact, should be stated in 
terms of conditions expected during a summer day, with ambient air conditions of 95°F 
and 20% relative humidity, and a winter day with ambient air conditions of 20°F and 
75% humidity. In the event summer and winter daily design conditions are different, 
bidder shall identify those conditions. To the extent pricing, capacity and/or availability 
var/ based on specific characteristics of the taciliu/ and/or ambient conditions, the bidder 
shall clearly identify that relationship in tabular form. 
Impact of Other Factors on Output - PacifiCorp prefers generation facilities designed, 
permitted, and operated so that, to the extent practicable, the proposed capacity and any-
related energy provided to PacifiCorp is without restrictions related to: 
• Environmental permits or other environmental limitations or environmental 
forfeitures 
• Hours of operation 
• Sales of capacity or energy to other parties 
• Interruption of primary fuel supply 
• Sale of thermal energy 
« Aav other factor relevant ro rhe technology (noise, agreements with neighbors, 
etc.') 
» Bidders shall describe in detail any such limitations in their Proposal 
• Ability to provide additional capacity over net capable raring 
• N'on-envircnmental or technology factors mat could encumber the facility 
USA1214 
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Ownership Purchase - bidders may propose a ;itum-key ;i sale or lease of generation 
assets to PacifiCorp. Such proposal must include the following information in addition to 
any technical information: 
• Amounts and dates of payments required of PacifiCorp. 
• Estimated cost and timing of annual capital additions likely to be required. 
• Estimate of the annual fixed and variable O&M costs associated with the 
generation facility. 
• Estimate of startup costs (i.e., the period of time from when a start is initiated to 
the time the unit reaches sustainable minimum load) 
• Operating Limits - Any limits imposed on the number of startups that may 
performed per year or per unit of time. .Any limits on the number of hours mat a 
unit may be"operated per year or unit of time. 
• Estimate of emissions (air, liquid and solid wastes) in pounds per hour per 
pollutant and/or waste product at 100% load and tons per year per pollutant and or 
waste product at a specified capacity factor as selected by the bidder. 
• Estimated annual unit availability and any guaranteed minimum annual 
availability. 
• Information regarding location and transmission availability. 
• information regarding fuel and transportation availability. 
• Capacity on summer design day in compliance with all regulatory requirements. 
• Efficiency (Heat rate) in compliance with all regulatory requirements. 
• Failure to meet the target in-service date. 
• Terms of warranties and or guarantees on major equipment. 
Pacific orp 
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Siting - Bidders are responsible for all construction and coordination with the applicable 
service provider(s) for any new electrical transmission and fuel transportation facilities 
required in response to this RFP. Bidders are responsible for satisfying all zoning and 
environmental requirements. 
Facility Information -To the extent applicable, the bidder should clarify the following 
information with respect to any proposed facility: 
1. Proposed air emissions (all criteria pollutants and air toxics), description 
of emission controls, description of plan to acquire any required emission 
offsets, and description of criteria used to determine requirement. 
2. List of required environmental, construction, and other regulatory 
permits and timeline for acquisition 
3. Proposed water usage quantity, quality and source. 
4. Proposed water discharge quantity and quality, plus description of water 
discharge plan. 
5. Receiving water body identity and description. 
6. Description of local groundwater quality, quantity, uses, and potential 
impacts. 
7. Prevailing noise ordinance at the site and expected sound level (A-
weighted) at full load at the site boundary. 
8. Proposed noise levels and description of noise baffles and stack silencing 
equipment. 
9. Proposed site plans, layouts, elevations, or other aspects of the facility. 
10. Types of transportation access required. 
11. Characterization of the area surrounding the site including a description of 
local zoning, flood plain information (100 yr. & 500 yr.), existing land use 
and setting (woodlands, grasslands, agriculture, etc.). 
12. Proximity and extent of nearest wetlands and description of types of all 
nearby wetlands and water bodies. 
13. Information on fish, wildlife and vegetation inhabiting the area of the 
Project. 
14. Proximity to nearest endangered or threatened or critical species habitat 
and information on all nearby endangered or threatened species which 
could potentially be impacted. 
15. Proximity to nearest historical or archaeological resources and all nearby 
historical or archaeological resources which could potentially be impacted. 
16. Location and distance to population centers which could be impacted. 
17. Expected site ambient temperature extremes and verification that freeze 
protection will be provided if necessary. 
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Fuel Transportation Route Information - To the extent applicable, the bidder should 
clarify the any relevant information with respect to fuel transportation route information 
for any proposed site: 
• Proposed new fuel transportation route(s). 
• Estimated impact on wetlands (e.g., length of route through wetlands). 
• Describe land use impacts 
• Descriptions of stream crossings. 
• Characterization of the area encompassing the fuel transportation route including 
a description of existing land use and setting. 
Proposal Format - As mentioned above, bidder's are being asked to submit a ;iblinded?1 
bid in such a format that the identity of the bidder is not apparent. In doing so, 
PacifiCorp is requesting that bidders conform to the following format for presenting their 
bid information: 
Section l - Executive Summary of Proposal - The Executive Summary section 
should provide an overall description of the proposal and its key benefits and 
advantages to PacifiCorp. It should include a general description of the 
technology, location, and business arrangement for the bid. Bidder shail state the 
period under which the terms and conditions of their Proposal will remain 
effective. 
Section 2 - Resource Description - This section should include a description of 
the resource, including: 
• Type of generation equipment and description 
• Manufacturers of major equipment 
« Date o f manufacture or age of major equipment 
• Hours of operation and major maintenance performed for any previously 
owned/operated equipment 
• Type of Heat rejection equipment (cooling towers, ponds, etc) 
» Source of process and/or cooling water. 
• Wastewater disposal plan. 
» Description of financing plan 
» Description of operation and maintenance plan 
• Plan for sue control 
• Site layout description 
• Description of technology and configuration 
PacifiCorp 
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• Net Capacity rating and net heat rates at full load, 75%, 50% and minimum 
sustainable load. If output will vary with ambient temperature, bidders shall 
specify the net capacities and net heat rares at 95°F, 80°F, 60°F, 40°F: and 20 
F. 
• Primary fuel supply and backup alternatives 
• Electrical interconnection (location, transmission provider, and control area) 
• Description of emission control technology, including manufacturer 
• Any limits on hours of operation 
• Any limits on emissions 
• Project schedule, listing tasks and milestones with estimated completion dates 
bidders hall also complete Exhibit 2 to document technical aspects of their 
Proposal. 
• Startup Time for Cold, Warm, and Hot starts. A cold start is defined as a 
shutdown of the generating equipment for 72 hours or longer. A warm start is 
defined as a startup with 48 hours of a shutdown. A hot start is defined as a 
start within 8 hours of a shutdown. Bidder should provide own definitions if 
different. 
Section 3 - Bidder's Qualifications - Information in this section should be 
submitted with information that the Bidder supplies from Appendix C. Tnis 
section should include, but not be limited to, the following information and 
should aot be submitted in the "pre-blinded" portion of the response: 
• Corporate structure and primary and secondary businesses. 
• Location of offices 
• Biographies of key officers 
• Developer projects and independent power supply ventures participated in 
over the last three to five years. 
• At least one contact (name and telephone number) for each project or power 
supply venture (for reference purposes). 
• Description of any current or previous contract dispute(s) involving similar 
projects in which the bidder is or was involved during the last five years. 
• Separate descriptions, as appropriate, for each member of a consortium cr 
partnership of two or more firms and the relationship between the firms for 
this Proposal. 
Section 4 - Financial Information - Briefly summarize information provided 
pursuant to Appendix C. Do not include in the "pre-blinded" portion of the 
resconse. 
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Section 5 - Pricing Proposal - Describe in detail the pricing oroposal, including 
the use of any index, escalation factors, or other costs to PacifiCorp 
Section 6 - Transmission - Each Proposal must include a description of the 
location of its proposed transmission facilities, including proposed delivery 
points, and must specify the transmission provider and all applicable costs 
Section 7 - Environmental and Siting - The bidder is exclusively and entirely 
responsible for meeting and satisfying all federal, state, and local permits, 
licenses, approvals and /or variances that are required to assure physical deliver/ 
of capacity and associated energy m accordance with any PPA. or turn-key sale 
Bidders must furnish applicable detailed project site, electric transmission, and 
fuel transportation information, a description of all required permits and a project 
timeline so PacifiCorp can assess site suitability, schedule risk, and project 
viability The proposed site^s) shall clearly oe shown on a Lnited States 
Geological Survey (LSGS) 7 5-mmute series map 
Section 8 - Other Information -
• Fuel - Bidders should describe their fuel suoply plan and the extent to which 
they desire to provide fuel and transportation and other fliel-related services, 
including fuel price management (hedging) or a tolling fee in which 
PacifiCoq3 will be responsible for all fuel and fuel-related costs. PacifiCcrp 
preference is for proposals that address its need for reliability, management of 
fuel price risk, and meeting the flexibility of completely dispatchable 
operations. If the energy cost portion of the bidder's terms includes a fuel 
cost component, the bidder shall explain its proposed fuel supply program 
• Dispatcn ability - Describe any constraints and or limitations on PacifiCorp 
ability to dispatch the generation and any ability of PacifiCorp to utilize tne 
resource for operating reserves 
• Technical Data - Technical data as provided for on the fmal page of this 
Appendn B 
Section 9 - Contract Terms - Bidder shall orovide a comprenensive 
listing/description of all contract terms that the bidder would seex iunng cortract 
negotiations Bidder may supply an example of a ??\ and or purcnase agreement 
m lieu of the aforementioned description 
U S A 1 2 ^ 3 
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TECHNICAL DATA 
Net Capacity at 95°F, 20% Relative Humidity, and at Site Conditions MTW 
Minimum Sustainable Load MW 
Maximum number of starts per day 
Time to bring facility on line (specify if this is tc synchronization or sustainable 
m i n i m u m l o a d ) (bidder to define "Mid", "warm", and "hoc": 
From cold start (minutes) 
From warm start (minutes) 
From hot start (minutes) 
Minimum on-line (hours) 
Minimum off-line (hours) 
Ramp rate: (MW/minute) Increase: Decrease: 
.Are there any limits to the amount of generation :he facility can provide'7 If so, please 
indicate below: 
Hourly limit: Cause: 
Daily limit: Cause: 
Monthly limit: Cause: 
Annual limit: Cause: 
Can the facility provide additional reliable capacity at its net capacity rating? If so, please 
indicate how the additional capacity is provided and any limitations on its use. 
Hourly limit: Cause: 
Daily limit: Cause: 
Monthly limit: Cause: 
Annual limit: Cause: 
Additional Information 
To the extent that pricing, capacity and'or availability vary based on specific 
characteristics of the facility' and or ambient conditions, the bidder shall clearly identity 
that relationship in tabular form, including the relationship between temperature and 
caoacitv over the local ambient temceramre ranse inclusive of -10°F to I05T. 
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Bidder's Credit-Related Information 
Provide the following data so PacifiCorp can assess the financial viability of the bidder 
and/or its parent. Include additional sheets and other materials with this Appendix as 
necessary. Complete additional copies of this data for each participating entity and any 
partners. As necessary, please specify whether the information provided is for the bidder 
or its parent. 
Full Legal Name: 
Type of Organization: Corporation, Corporate Subsidiary, Partnership, or Other(speciry) 
Bidder's Percent Ownership in Proposed Project: 
Parent Corporation or Other Affiliates (submit multiple forms if necessary): 
Address for each entity referenced: 
Type of Relationship: 
Proposed Sources of Equity Financing: 
Proposed Sources of Debt Financing: 
Current Senior Unsecured Debt Rating from each of S&P and Mocdys Rating Agencies: 
Current Commercial Paper Rating from each of S&P and Moodys Rating Agencies (If 
Applicable): 
Bank References & Name of Institution: 
3ank Contact: Name, Title, Address, Phone number: 
Pending Legal Disputes (describe;: 
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Attach copies of audited financial statements including balance sheet, income statement, 
and statement of change in financial position (with accompanying footnotes) for the two 
most recent fiscal years. 
Other financial references (if appropriate): 
Bidders Financial Highlights (S x 1000) 
Current Assets 
Fixed Assets 
Current Liabilities 
Current Portion Long-Term Debt 
Long-Term Debt 
Net Worth 
Earning Before Interest, Taxes, 
Deoreciation, & .Amortization 
Net Income 
2002 2001 2000 1999 
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PROJECT FINANCING 
The following data will be used to assess die bidder's ability to provide adequate 
financing to assure physical deliver/ of capacity and associated energy. Include 
additional sheets as necessary. 
Amount of Equity Financing: S 
Amount of Debt Financing: S 
Describe Construction-Period Financing: 
Describe Operation-Period Financing: 
Income tax rate assumed: Federal State 
Property Tax Rate: 
Outline of anticipated major terms and conditions of debt service: 
- Term of Loan: (years) 
- Interest Rate(s): (%/year) 
- List of conditions: 
- Attach Amortization Schedule. 
On a separare sheet, describe financing arrangement for this project; facility, or financial 
arrangement including the following: 
• Balance sheet versus limited recourse financing. 
• Willingness and ability to equity finance construction until financing is secured in 
order to ensure project schedule. 
« All assumptions used in the financing plan covering the entire proposal period 
including the amount of debt and equity assumed, debt rate assumed, income tax 
rare assumed, and property tax rate assumed. 
• Describe the type of Credit Assurance (re: PerfoiTnance Bond, Letter of Credit). 
» Debt service coverage ratios for first five years of the project. 
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Show prior project financing. 
Project 
Name 
Financed By Caoitai Cost 
(SxlQOO) 
Loan 
.Amount 
(Sx 1000) 
Equity 
Amount 
(Sx 1000) 
Date Placed Major 
Terms 
3 1 ? 9 J j 
COPY OF TRANSCRIPT 
IN THE THIRD JUDICIAL DISTRICT COURT 
OF SALT LAKE COUNTY, STATE OF UTAH 
USA POWER, LLC; USA 
POWER PARTNERS, LLC: 
and SPRING CANYON 
ENERGY, LLC, 
Plaintiffs, 
vs . 
PACIFICORP, JODY L. 
WILLIAMS and HOLME, 
ROBERTS & OWEN, LLP 
Defendants . 
Deposition of: 
JODY L. WILLIAMS 
VOLUME I 
Civil No. 050903412 
Judge Tyrone E. Medley 
February 16, 2006 * 9:15 a.m. 
Location: T O M S K & PECK 
Attorneys at Law 
136 East South Temple, Suite 800 
Salt Lake City, Utah 84111 
Reporter: LANETTE SHINDURLING. RPR, CRR 
Notary Public in and for the State of Utah 
iGourt, 1C 
THE REPORTING GROUP 
170 South Main Street. Suite 300 
Salt Lake Citv. Utah S4101 
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THE WITNESS: I mean, I understand that 
term to be a general term. 
Q. (BY MS. TOMSK) Did you understand, based 
on your discussion with them, that that radar would 
include anyone who was a potential competitor of 
theirs in building a power plant in the area that 
they were considering building a power plant? 
MR. KARRENBERG: Objection, lack of 
foundation. 
THE WITNESS: Other than Panda, I didn't 
know who their competition might be. Regardless of 
that, I keep my clients' confidential information 
confidential. 
Q. (BY MS. T O M S K ) My question is, you 
clearly knew that they had identified Panda as a 
competitor, true, in that conversation? 
A. They didn't tell me, "We're going to build 
a power plant and Panda wants to build a power plant 
and it's the same power plant and we're going to 
compete to the death." They didn't say that. They 
said that they had -- Ted had worked for Panda, there 
was bad blood. Power Partners was looking at various 
sites. I had no idea then, nor do I have an idea 
now, if their projects were mutually exclusive. 
They didn't like Panda. When they talked 
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about being under the radar it was in terms of "Panda 
has a different marketing," or whatever it is, 
"strategy, and that's to come in and make a big 
splash and do a lot of press. And we prefer to fly 
under the radar on our projects and that's how we do 
ours. I mean, that's how we do our business." 
Q. (BY MS. TOMSK) Let me ask you this. At 
the time of this meeting, based on your experience, 
did you have any understanding or belief as to 
whether there was a competitive advantage of being 
the first guy on the block to be in a position to 
actually build a power plant without potential 
competitors knowing about your actions? 
MR. KARRENBERG: Again, I'm going to 
object as without foundation and as just too vague 
and ambiguous. 
MR. BILLINGS: Same objection. 
THE WITNESS: I don't know. 
Q. (BY MS. T O M S K ) And is it your testimony 
that you had no understanding, as a result of your 
conversation at that meeting, that one of USA Power's 
concerns relative to Panda is that they not find out 
about what USA Power was doing because they were 
considering building what would be a competing power 
plant? 
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:ii:oi 1 and answered as well, so it's argumentative. If 
i4:ii:03 2 you've got anything to add, go ahead. 
n:05 3 THE WITNESS: If those were the only facts 
^j:n:07 4 I knew, I would have to know a lot more facts about 
r4:ii:i2 5 both parties, about the water, about everything 
:ii: 15 6 before I could -- you know, before I would even be 
14:11:21 7 able to make an evaluation, let alone a decision. 
:ii:27 8 Q. (BY MS. T O M S K ) Let's go back to this 
i:ii:29 9 conversation that you had in Mr. Hansen's office 
14:11:34 10 sometime at either the end of April of 2001 or early 
i:n:39 11 May 2001 that we were discussing before lunch. You 
.14:11:46 12 indicated in your testimony, and again I'm not trying 
-r4:ii:49 13 to characterize it, I just want to draw your 
4:ii:52 14 attention to it, that during that conversation one of 
i4:ii:57 15 the USA principals stated that they wanted to keep 
412.02 16 their potential plant or the development of the 
-4:12.08 17 potential plant under the radar. Do you recall that 
I4.i2:ii 18 testimony? 
4:12:15 19 A. YeS. 
14:12:17 20 Q. My question is, did you have an 
4:12.19 21 understanding when that statement was made as to 
4.12.22 22 whose radar they were talking about? 
14:12:25 23 A. No. I mean --
4;i2:28 24 MR. KARRENBERG: Off the coast of Norway, 
4 12 32 25 is that - -
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acquired by my lawyers they were part of the 
documents. There wasn't anything special about them, 
but they were part of the documents that I looked at. 
Q. Any other categories of documents? 
A. Just the ones that -- no. Just -- no. 
Q. After the meeting that you have described 
in Mr. Hansen's office, did you ever have any contact 
with anyone from PacifiCorp prior to the initiation 
of this litigation about whether there would be a 
conflict if you represented USA Power? 
A. When Rand Thurgood called me he asked if I 
had a conflict because of Power Partners, I said, 
"My representation -- my work for them" -- this is 
what I said. "My work for them is complete, I got 
their water rights for them." He at that time said 
- - asked me to look over the water rights from Geneva 
and I said, "No, there's no conflict." 
Q. Was that in the March 2003 time frame? 
A. I bel i eve so. 
Q. So just so that it's clear, between the 
time you had the meeting in Mr. Hansen's office and 
late April, early May of 2001 to approximately March 
of 2003, you had no discussions with anyone from 
PacifiCorp relative to whether you had a conflict of 
interest in representing USA Power? 
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A Not that I recall 
Q After that meeting in Mr Hansen's office, 
did you ever have any other discussion with anyone 
from USA Power with regard to whether there would be 
a conflict of interest in terms of your 
representation of USA Power7 
A No There was no conflict 
Q And I'm just asking, did you have the 
discussion7 Did you have any other communication 
with anyone from USA Power after the meeting in late 
April or early May of 2001 in Mr Hansen's office 
with regard to whether there would be a conflict of 
interest or a potential conflict of interest in you 
representing USA Power7 
A I don't recall Not that I recall 
Q Did you ever have any contact with anyone 
from USA Power with regard to whether any of your 
representation for PacifiCorp created a conflict of 
interest in terms of your representation of USA 
Power7 
MR KARRENBERG Would you mind again, I'm 
sorry7 I m having trouble with the bouncing balls 
MS T O M S K I m doing the flip side of 
i t 
flR KARRENBERG No, I understand You 
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A. 
Q. 
o r d i n a n c e ? 
A. 
Q-
A. 
Q . 
September? 
A. 
Yes . 
Do you see that there was a land rezoning 
I do. 
That was part of the Table of Contents? 
Yes. 
Do you remember seeing that at the time in 
I remember reading it and noting that it 
was there. 
Q. Had you been aware previously that land 
had been rezoned for a power plant in Juab County? 
A. I had not known about USA Power's rezoning 
of the land I had talked to Panda about the need 
for a zoning change and was told that it was imminent 
and not an issue that would be difficult to obtain 
because that had been what was communicated to them 
by the local officials. 
Q Were you surprised by the fact that USA 
Power had achieved a rezoning7 
A Not at all. 
Q Let me turn to page P191 Before I get 
there, I'll ask you a couple of preliminary 
questions Is it your testimony you read through 
Exhibit 2? 
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A. I did. 
Q. And when would you have read through 
Exhibi t 2? 
A. Shortly after receiving it. 
Q. And when you read through it, did you skim 
it or did you actually read it? 
A. I read it. 
Q. Looking at page P191, do you see a letter 
that's addressed to a Mr. David Graeber? 
A. I do. 
Q. And whose letterhead is that on? 
A. Holme, Roberts & Owen. 
Q. Are you familiar with Holme, Roberts & 
Owen? 
A. I'm familiar with it to the extent that it 
is an attorney firm, a law firm in the area. 
Q. Turn to page P194. Do you see that? 
A. I do. 
Q. Do you see a signature on that letter? 
A. I do. 
Q. Whose signature is that? 
A. Jody Willi ams' . 
Q. At that time, which is to say September of 
2002, did you know who that person was? 
A. Yes. 
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Q. How did you know her? 
A. I had had an association with her for many 
years . 
Q. Do you remember reading this letter from 
Jody Williams to Dave Graeber? 
A. I do. 
Q. First of all, did you understand that she 
was representing Spring Canyon Energy, LLC? 
A. Only at that time. 
You had not known that before? 
No, sir. 
But you understood it after reading this 
Q. 
A. 
Q. 
letter? 
A. 
Q. 
A. 
I did. 
Were you surprised about that? 
No. Jody is a very prominent water 
attorney in the state and one that anyone would want 
to use. 
Q. And did you see that this letter talked 
about, for example, option prices and things of that 
nature? 
A. I did. 
Q. And it talked about water procurement for 
a Nona project; do you see that? 
A. I do. 
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1 Q. Was that something that was of interest to 
2 you? 
3 A. Yes. 
4 Q. Going back to September of 2002, would you 
5 have considered this information to be confidential? 
6 MR. BADGER: Objection, calls for a legal 
7 conclusion. 
8 Q. (BY MR. PETERSEN) I'm asking your own 
9 impression. 
10 A. The information contained in the letter, 
11 inasmuch as the information had been filed in a water 
12 right, which is a public document, I would have 
13 considered it more than likely to be public 
14 information. But I treated it as confidential and 
15 did not use it in any way, shape or form. 
16 Q. Did you see that Ms. Williams had filed 
17 change applications on behalf of Spring Canyon 
18 Energy? 
19 A. Yes. Those are public record. 
20 Q. Were you surprised to see that she had 
21 filed a change application for them? 
22 A, No. She does that all the time. 
23 Q. Did you understand that the change 
24 application was for purposes of diverting water for a 
25 power plant? 
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1 reporting to the Mamott Corporation 
2 Q I imagine they wanted to see what the 
3 numbers were 
4 A They wanted - they wanted their fees 
5 Q Okay Have you ever heard of an entity by 
6 the name of APD, Inc ? 
7 A Yes, I have 
8 Q How have you heard of that company'? 
9 A Well, it was an organization that I formed 
10 as a New Jersey corporation 
11 Q I found an APD, Inc , in Delaware --
12 A Um-hum 
13 Q but none in New Jersey 
14 When did -- this was an actual corporation 
15 you formed'? 
16 A Right We were trading as APD, Inc The 
17 actual legal name of that project is Acme Project 
18 Development 
19 Q Would you spell that for me please'? 
20 A Acme A-c - Acme A-c-m-e Project 
21 Development It was originally formed to be -- the 
22 intention was to be formed as Atlantic Project 
23 Development 
24 Q But it was unavailable? 
25 A I'm not sure of the availability We had 
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1 an accounting firm - and I can't remember the name 
2 of the firm -- do that formation for me, and I -- it 
3 could have been a misunderstanding or it was not 
4 available. In any - in any regard, it didn't really 
5 matter to me. We were trading as APD, Inc. 
6 Q. When did you form that corporation? 
7 A. That was in 1997. 
8 Q. Who were the owners of that corporation? 
9 A. Just myself. 
10 Q. Did that entity file tax returns? 
11 A. Yes, it did. 
12 Q. For what years? 
13 A. I think '97, '98, perhaps '99, and I think 
14 that's it. 
15 Q. What were your duties and responsibilities 
16 for Acme Project Development, Inc.? 
17 A. I acted as an independent project 
18 developer. I was -- my duties, I handled the 
19 day-to-day activity of any project development 
20 efforts, formed the budgets, schedules, maintained --
21 just files and records and so forth. 
22 Q. Was your agreement with Atlantic 
23 Generation through Acme Project Development? 
24 A. Yes, it was 
25 Q Did you have any other contracts with 
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1 other third parties
 Q i the same time you had your 
2 contract with Atlantic (sic) Project Development? 
3 A No, not at the same time 
4 Q Did Atlantic Project - excuse me - Acme 
5 Project Development have any employees? 
6 A None that were on the payroll Just 
7 myself 
8 I'm sorry Could you clarify that? Are 
9 you talking at the time that I had the contract with 
10 Atlantic Generation? 
11 Q Ever 
12 A Ever? 
13 Q Did you ever have --
14 A Just myself, um-hum 
15 And employees, you're referring to people 
16 who were compensated? 
17 Q Yes 
18 A No, just myself 
19 Q Did you receive any compensation through 
20 Acme Project Development? 
21 A Yes, I did 
22 Q What were the annual revenues of Acme 
23 Project Development in 1997? 
24 A I think they were in excess of a hundred 
25 thousand 
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1 Q. How aboui 1998? 
2 A. The same. 
3 Q. And how about 1999? 
4 A. I don't think we had any revenues in '99. 
5 Q. So the last revenues that Acme Project 
6 Development received were in 1998? 
7 A. I believe so. That's what I recall at 
8 this time, anyway. 
9 Q. Where was Acme Project Development 
10 located? 
11 A. It was a New Jersey corporation, and we 
12 were located - actually, it was in Ocean City, 
13 New Jersey. I kept an office also in Mays Landing. 
14 Q. At any time did Acme Project Development, 
15 Inc., charge third parties with whom it had contracts 
16 for the services of other persons? 
17 A. Okay. You need to say that one more time, 
18 please. Could you ask that -- at any time --
19 MR. CALL' Could you repeat that for her? 
20 (The question was read as follows: 
21 "Question: At any time did Acme Project 
22 Development, Inc., charge third parties with 
23 whom it had contracts for the services of other 
24 persons?") 
25 THE WITNESS: Would you mind breaking that 
Banasiewicz, Lois Vol. 1 Page 23 
00024 
1 down a little bit for me? 
2 Q (By Mr. Call) Would you list for me all 
3 of the independent contracts that Acme Project 
4 Development had over its life span. 
5 A. Independent contracts that I had with 
6 another company? 
7 Q. Yeah. Agreements that Acme -
8 A. Right. 
9 Q. — Project Development had with third 
10 parties. 
11 A. Right. Foster Wheeler was another 
12 organization. 
13 Q. Okay. 
14 A. And I -- that's it that I can remember. 
15 Q. When did Acme enter into an agreement with 
16 Foster Wheeler? 
17 A. That agreement was entered into, I 
18 believe, in the beginning of 1998. 
19 Q. What was the subject of that agreement? 
20 A. Subject meaning what was my job or what 
21 were the terms of the agreement? 
22 Q. What was Acme going to do for Foster 
23 Wheeler? 
24 A Acme was going to pursue the - further 
25 pursue the development of this particular project 
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1 that I had been wooing on, and that was the biomass 
2 facility in New Jersey that I was working with 
3 Atlantic Generation. 
4 Q. So you just sort of changed -
5 A. They picked up my contract, yes. 
6 Q. Okay. Thank you. 
7 A. Um-hum. 
8 Q. So the only two projects that Acme Project 
9 Development, Inc., were ever affiliated with were the 
10 conversion of the coal facility to a biomass facility 
11 and the saltwater distillation project? 
12 A. Well, no, that's not true. 
13 Q. What other projects was Acme involved 
14 with? 
15 A. That -- they were the only projects that 
16 Acme was - had a third-party contract with. 
17 Q. Okay. What other projects was Acme 
18 actively involved in? 
19 A. We were actively involved in, in 1999, 
20 pursuing a gas-fired project in Lakewood, New Jersey, 
21 and we were also pursuing a natural gas-fired project 
22 in Allentown, New Jersey. 
23 MR. BADGER: Say that again, please. 
24 THE WITNESS: Allen -- oh, what part, 
25 Mr. Badger? 
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1 MR BADGER The town 
2 THE WITNESS Allentown, 
3 A-l-l-e-n-t-o-w-n 
4 Q (By Mr Call) This was in 1998 also? 
5 A This was in 1998, 1999, yes 
6 Q Any other projects that Acme was involved 
7 in? 
8 A That's all I can remember for now, right 
9 now 
10 Q And Acme derived no compensation for its 
11 work on those projects, correct? 
12 A No 
13 Q The answer is true? 
14 A I'm sorry? 
15 Q Acme derived no compensation for its work 
16 on those two projects, the Lakewood or the Allentown 
17 projects? 
18 A That's true 
19 Q At some point in time, did you live in 
20 Edmond, Oklahoma? 
21 A Yes, I did 
22 Q When was that? 
23 A Moved to Edmond, Oklahoma, in November of 
24 '99 
25 Q Okay Why? 
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1 A. Mr. Banasi^wicz took a job with Smith 
2 Cogeneration, and that facilitated a move to Edmond, 
3 Oklahoma. 
4 Q. He was performing services for Smith 
5 Cogeneration while you lived in Oklahoma? 
6 A. Yes. 
7 Q. What time period was that, November 1999 
8 through -
9 A. I think just till 2000. 
10 Q. Can you be any more specific? 
11 A. Well, I'm trying to remember because this 
12 is when Ted became recurrent with his cancer, and we 
13 lived -- we moved from Edmond, Oklahoma, to - at 
14 May 2001. 
15 Q. Did you move to Steamboat Springs at that 
16 time? 
17 A. Yes, we did. 
18 Q. Did you -- were you employed from 
19 November 1999 through May of 2001? 
20 A. Only as an -- in the aspect of working on 
21 the USA Power projects. 
22 Q. While you were in Oklahoma, did you meet 
23 Carl Anderson? 
24 A. I did. 
25 Q. How did that come to be? 
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1 A I met Carl widerson with Ted Banasiewicz 
2 We were introduced to him through a third party 
3 Q Would that be Joe Gilliland? 
4 A Yes, I believe that was Joe 
5 Q Did you form any business relationship 
6 with Mr Anderson while you lived in Oklahoma'? 
7 A Yes 
8 Q Would that be the USA Power Partners 
9 relationship'? 
10 A Yes 
11 Q Any others besides that? 
12 A No Oh, excuse me I want to correct you 
13 on that I'm not sure if you're referring to Spring 
14 Canyon Energy as well because that was also a joint 
15 ownership 
16 Q Okay 
17 A Okay? 
18 Q Mr Anderson is affiliated with a company 
19 by the name of Sooner Power Partners, LLC, correct? 
20 A That's correct 
21 Q And Sooner Power Partners, LLC, and USA 
22 Power, LLC, are the members of USA Power Partners, 
23 LLC 
24 A That's correct 
25 Q And USA Power Partners -- let me try 
Banasiewicz, Lois Vol. 1 Page 28 
00029 
1 again. 
2 A. That's fine. 
3 Q. USA Power Partners, LLC, is the sole owner 
4 of the Spring Canyon Energy, LLC. It's the sole 
5 member, correct? 
6 A. Correct. 
7 Q. Okay. 
8 A. That was very good. 
9 Q. It's my understanding that Mr. Graeber had 
10 a business relationship with Sooner Power Partners in 
11 relationship to Horseshoe Energy, LLC, and a Mustang 
12 Energy, LLC. You had no involvement in those 
13 entities, did you? 
14 A. No. 
15 Q. So that would be correct? 
16 A. That's correct, sir. 
17 Q. Thank you. Sometimes we get a double 
18 negative, and I want to make sure. 
19 A. Well, maybe if you say true or is that 
20 true, then -
21 Q. Okay. I'll try -
22 A. - then I can respond yes, that's true, or 
23 no, that's not true. 
24 Q. I'll try to do that. 
25 A. Okay. 
Banasiewicz, Lois Vol. 1 Page 29 \ T ) 3 
00030 
1 Q From the lune you became a member of USA 
2 Power, did you work full-time on that endeavor until 
3 you commenced performing some activity for US BioGen? 
4 A Yes, I did 
5 Q In other words, from March of 2001 until, 
6 say, late 2004 -
7 A I would say even 2005 
8 Q you spent full-time -
9 A Full-time -
10 Q --on USA Power'? 
11 A --through 2004, yes 
12 Q The members of USA Power are yourself and 
13 Dave Graeber, true'? 
14 A That's true 
15 MS TOMSIC Are you talking about 
16 currently7 
17 THE WITNESS That's a good question 
18 Q (By Mr Call) The original -- who were 
19 the original members of USA Power7 
20 A Okay That's a good question The 
21 original members of USA Power were Ted Banasiewicz, 
22 Dave Graeber and myself 
23 Q And because of Ted's health issues, you 
24 ultimately decided that you would hold the entire 
25 family's membership interest in USA Power7 
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1 A. That's con ect. 
2 Q. Okay. So shortly after it was formed, you 
3 and Mr. Graeber were the only members of USA Power? 
4 A. Legal members, yes. 
5 Q. And, in fact, in connection with the tax 
6 return that was filed with the Internal Revenue 
7 Service for the year 2001, only you and Mr. Graeber 
8 are listed as members. 
9 A. That's correct. 
10 Q. And your membership interest would be 
11 two-thirds, and his would be one-third? 
12 A. That's true 
13 Q. What - how did you, Mr. Graeber and your 
14 husband, Mr. Banasiewicz, divide your 
15 responsibilities for USA Power? Were there any areas 
16 that you were responsible for versus other members? 
17 A. I believe so, yes. 
18 Q. Okay. What were your primary areas of 
19 responsibility? 
20 A. Well, my primary -- my primary 
21 responsibility for USA Power or I should say USA 
22 Power Partners, was to manage the day-to-day 
23 activities of the project development. I also 
24 reviewed and made payments to any third-party 
25 individuals and to ourselves. I assisted and 
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1 really recall at this moment. 
2 Q. Well, that's a pretty long list. 
3 It would be fair to say that you were 
4 essentially the person who kept the books and records 
5 of USA Power? 
6 A. Yes. 
7 Q. And you were the person who kept the books 
8 and records for USA Power Partners? 
9 A. Yes, sir, that's correct. 
10 Q. We'll get to this in a minute. I'll show 
11 you some tax returns. 
12 A. Um-hum, sure. 
13 Q. But I noticed that I didn't see any tax 
14 returns for Spring Canyon Energy, LLC. 
15 A. That's correct. I spoke to my - when we 
16 formed Spring Canyon Energy, I spoke to my accountant 
17 regarding that, and because the funds were being 
18 funded through USA Power Partners at the time and USA 
19 Power Partners owned a hundred percent of Spring 
20 Canyon Energy, we just facilitated that ownership 
21 through USA Power Partners. 
22 Q. Did he tell you because there was no 
23 separate economic activity for Spring Canyon Energy, 
24 LLC, it would all be reported through USA Power 
25 Partners? 
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1 A. For examH«e, the time frame it would take 
2 to achieve a permitting process, when you reach the 
3 end of that process, that would be a milestone, or if 
4 you were to negotiate for any particular type of 
5 contract, at the end of that contract, that would be 
6 a milestone. Generally, when anyone endeavors the 
7 act of any one of those two things, they assess the 
8 time that it would take to acquire or complete that 
9 negotiation or that contract or that permit and also 
10 assess the cost that was involved to complete that 
11 endeavor or contract, and by that, that would be 
12 assessing the milestones. 
13 Q. Did you have a list of milestones that 
14 were necessary for USA Power Partners to achieve to 
15 complete a site and have it saleable? 
16 A. We did. 
17 Q. What were those milestones? 
18 A. I can give you a general list. First 
19 would be assessing the site, obtaining site control, 
20 understanding transmission, connection availability, 
21 entering - and understanding the fuel source and 
22 entering into a letter of intent or some sort of 
23 agreement for the fuel source, understanding water 
24 availability, whether it was through water rights or 
25 contracted through a city or a county. Zoning --
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1 Q. Well, wasi«t USA Power the managing membe, 
2 of USA Power Partners? 
3 A. USA Power Partners - oh, you're 
4 absolutely right. I misspoke. 
5 We were - we were - we were the managing 
6 member of USA Power Partners, and our job was to 
7 report to Carl Anderson, who was the managing member 
8 of Sooner Power Partners. 
9 Thank you for -
10 Q. And as I understand it, the preparation of 
11 the management reports that went out on a monthly 
12 basis to Sooner Power Partners were a collaboration 
13 between yourself, your husband and Dave Graeber; is 
14 that correct? 
15 A . I would say that's a true statement. 
16 Q. Did you endeavor to be accurate and 
17 truthful in the matters that you were reporting to 
18 Sooner Power Partners in the management reports? 
19 A. Absolutely, yes. 
20 Q. And you understood that they were going to 
21 read those and rely upon them in dealing with you as 
22 the managing member of USA Power Partners? 
23 MS. TOMSIC: Object to the question on the 
24 grounds it's compound, argumentative and calls for a 
25 legal conclusion. 
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1 for you, was she noc? 
2 A. This particular service, yes. 
3 Q. The formation of USA Power, LLC? 
4 A. I formed USA Power, LLC. 
5 Q. Thank you. 
6 A. Urn-hum. 
7 Q. And she prepared the limited liability 
8 company agreement for USA Power? 
9 A. That's correct. 
10 MS. TOMSIC: Just off the record. 
11 (A discussion was held off the record.) 
12 THE WITNESS: My - what I was going to 
13 suggest, just say USA Power, or you, Mrs. 
14 Banasiewicz. 
15 Q. (By Mr. Call) Okay. I will try to do 
16 that. 
17 A. Or if I hear "you," I'll know it's me, you 
18 don't have to say Mrs. Banasiewicz. 
19 Q. And during the course of the deposition, 
20 if I refer to USA Power, will you understand that I 
21 mean USA Power, LLC? 
22 A. I will. 
23 Q And if I refer to Power Partners, can we 
24 have the understanding that that means USA Power 
25 Partners, LLC? 
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1 physically met with Jody Williams regarding Power 
2 Partners? 
3 A. I don't remember the exact date. I know I 
4 met with Jody in September of '02 for several days. 
5 And I actually have to refer back to my travel 
6 reports. So perhaps, maybe October as well. 
7 Q. As you sit here today, you can't recall 
8 any instance of meeting with Jody Williams after 
9 September of 2002, correct? 
10 A. Not at this time, I can't, but I will -
11 I'll try and remember that today. 
12 Q. With respect to the meetings that you do 
13 recall in September of 2002, when was the first such 
14 meeting? 
15 A. I believe that was on September 11th we 
16 met with her. 
17 Q. Where did you meet? 
18 A. I believe we met in her offices. 
19 Q. Who was present? 
20 A. Mr. Graeber - from USA Power, 
21 Mr. Graeber, Ted Banasiewicz and myself. 
22 Q. Anybody else? 
23 A. From Holme Roberts, Jody Williams. 
24 Q. Okay. How long did you meet? 
25 A. I think it was at least an hour, if not 
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1 THE WITNESS: I don't recall if it was 
2 before our meeting or if it was after that meeting. 
3 But I -- if I have to say one way or the other, I 
4 would say most likely after our meeting. 
5 Q. (By Mr. Call) I see. So it's your 
6 bes t -
7 A. With PacifiCorp. 
8 Q. It's your best recollection, as you sit 
9 here today, that your meeting with Jody on 
10 September 11th was after the meeting with PacifiCorp? 
11 A. Mr. Call, it could have easily been both. 
1 2 I - - Jody joined us for breakfast whenever we were in 
13 Salt Lake City at the Marriott. 
14 Q. Do you specifically recall having 
15 breakfast with Jody Williams on September 11, 2002? 
16 A. I can't specifically recall that, no. 
17 Q Now, is it your testimony that your 
18 meeting with Mrs. Williams on September 11, 2002 was 
19 after your meeting with PacifiCorp at PacifiCorp's 
20 headquarters? 
21 A. I believe that would be my testimony. 
22 Q What was said -- tell me, as best you can 
23 recall, what you said during this meeting. 
24 A Me as in Lois Banasiewicz? 
25 Q Correct 
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1 Stacey Kusters had a strong interest in pursuing a 
2 power purchase agreement, not for 50 percent but a 
3 hundred percent of the - of the offtake. 
4 Q. Anything else that you said to her on that 
5 day? 
6 A. That I said personally? 
7 Q. Yes. 
8 A. I believe we discussed our meeting that 
9 she had set up with UAMPS that we were going to the 
10 following day. We would arrange the time in which to 
11 meet because she was going to drive down there with 
12 us to make those introductions for us. She had a 
13 relationship with some of the members of that 
14 organization. 
15 We probably talked about the water 
16 transactions that took place, but -- all right. 
17 Specifics, that's all I can remember. 
18 Q. Okay. 
19 A. Specifically — if you want general, I can 
20 give you general too. 
21 Q. You said "we probably." You were -- and I 
22 know --
23 A Our discussion most likely, probably -
24 our discussion also consisted of water transactions. 
25 Q. The status of the water transactions9 
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1 A. For a one on one, yes, sir. 
2 Q. Okay. Now, and as of September 2002, 
3 Blaine Rawson wasn't doing anything with respect to 
4 your air issues, was he? 
5 A. No. I - probably I can say no for sure 
6 at that time. 
7 Q. He completed his work on the one 
8 assignment he was given in June of 2002, correct? 
9 A. I wouldn't say complete. We did - we did 
10 call Blaine Rawson and Jody Williams in 2003 in 
11 regard to emission credits and our air permit 
12 application. 
13 Q. Okay. But as of September 2002, there was 
14 nothing outstanding with Blaine Rawson concerning air 
15 issues, true? 
16 A. True. 
17 Q. And he was the person at Holme Roberts 
18 with the expertise in air issues, correct? 
19 MS. TOMSIC- I'll object to the question 
20 on the grounds it's vague and ambiguous and there's 
21 lack of foundation. 
22 Q. (By Mr. Call) Let me rephrase it to -
23 you understood that Mr. Rawson was the person who was 
24 assisting you with the air issues previously, right? 
25 A. Along with Jody Williams, yes. 
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1 with Jody and these people after that? 
2 A. No. Oh, aside from the September of '03. 
3 Q. Now, that was a telephone call that Dave 
4 Graeber made, correct? 
5 A. That's correct. 
6 Q. And you weren't a party to that telephone 
7 call, were you? 
8 A. I was not. 
9 Q. Now, what did Ted say, Ted Banasiewicz, 
10 your husband -
11 A. Um-hum. 
12 Q. ~ say to Jody Williams at this meeting 
13 you recall on September 11, 2002? 
14 A. Well, I remember - as I remember, Ted 
15 Banasiewicz, he was -- he felt very good about how 
16 the meeting progressed. He told Jody that he had 
17 provided Volumes 1 and 2 to Rand after he executed 
18 this confidentiality agreement and he was encouraged 
19 that they were going to proceed to -- to a next 
20 meeting to further enhance our discussions. 
21 He also told Jody that he was surprised 
22 that Rand -- Rand's only option that he thought of at 
23 the time was the expansion of Gatzby or Hunter. Jody 
24 understood that being a former employee of 
25 PacifiCorp. She was familiar with those facilities. 
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1 And also we - well, we or Ted talked 
2 further discussion of strategy with UAMPS that we 
3 were having the following day 
4 Q Anything else that you recall Ted saying 
5 to Jody during that meeting'? 
6 A Not - not that I --1 can't recall at 
7 this time 
8 Q Okay What about Dave Graeber, did he say 
9 anything to Jody in this meeting? By this meeting I 
10 mean the one you recall in September 
11 A Oh, there was one thing - I'm sorry 
12 There was one more thing that Ted said to Jody He 
13 said they would appreciate it if Jody could call 
14 Rand since Rand acknowledged that he knew Jody, and 
15 if she could say some nice things about us, about our 
16 group and about our project 
17 Q Okay Now focusing on Dave Graeber--
18 A Um-hum 
19 Q - what did he say during this meeting you 
20 recall in September 11 2002? 
21 A Well Dave Graeber was excited He was 
22 excited in the possible relationship between 
23 PacifiCorp and - excuse me -- let me just take a 
24 drink My throat's closing up on me 
25 Okay Could you read back to me where I 
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1 was? 
2 Q. Well, I'd asked you --
3 A. No. I -
4 Q. -- what specifically Dave Graeber said to 
5 Jody Williams during this meeting you recall on 
6 September 11, 2002. 
7 A. Okay. Mr. Graeber was very excited on the 
8 progress that we'd made with PacifiCorp. He was 
9 hoping that we could gain a power purchase agreement, 
10 and we were heading in that direction. Mr. Graeber 
11 always preferred a power purchase agreement because 
12 it brought more value to our project. 
13 Also, spoke of Rand, that we had lunch at 
14 the New Yorker with Rand and spoke about how Rand was 
15 a nice fellow, he was -- enjoyed his company, how 
16 Rand was very open and candid with us at lunch and 
17 looked forward to the next meeting with Rand. 
18 Also that they were going to endeavor to 
19 also try to put together a term sheet for PacifiCorp 
20 for a power purchase agreement and we did also talk 
21 about -- or Dave Graeber also talked about strategy 
22 with UAMPS. He wanted to find out who the parties 
23 were that we were meeting, the time of the meeting. 
24 And that's it 
25 Q Now, you said he -- Mr. Graeber was 
Banasiewicz, Lois Vol. 1 
00172 
1 excited about the progress Other than entering into 
2 the confidentiality agreement with PacifiCorp and 
3 providing them with Volumes 1 and 2 of the -- what do 
4 you call them'? - the preliminary offering memorandum 
5 materials, what other progress had you made7 
6 MS TOMSIC And I'll object to the 
7 question on the grounds that it mischaractenzes her 
8 former testimony She's described already what they 
9 said 
10 Q (By Mr Call) Okay Let me back up Did 
11 Mr Graeber specifically state, I'm excited about the 
12 progress with PacifiCorp? 
13 A No He just always acted that way 
14 Q Okay So you were--
15 A I interpreted his feelings by his 
16 expressions 
17 Q So he did not say that? 
18 A No 
19 Q Thank you 
20 Now, with respect to the meeting at UAMPS, 
21 did you go to that meeting9 
22 A I did go to that meeting 
23 Q Okay You Mr Graeber Mr Banasiewicz 
24 and Ms Williams went to that meeting? 
25 A That's correct 
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1 know it was regarding the criteria or the regulation 
2 that they evaluated modeling and emission data. 
3 Q. Thank you. 
4 And I've been looking for it quickly, and 
5 I'm trying to move this along. If I could find it 
6 quickly --1 thought Peggy used it with Blaine, but I 
7 can't find it in the --
8 A. Okay. And that's the -- that's all that 
9 l « 
10 Q. I'm happy to take a break and go find it, 
11 but I'm satisfied with -
12 A. No. That's all I recall at this time. 
13 Q. At the time that Power Partners engaged 
14 Mr. Rawson to do this work --
15 A. Um-hum. 
16 Q. -- Ms. Williams was still working for 
17 Kruse Landa & Maycock, wasn't she? 
18 A. That's correct, she was. 
19 Q. Now, we talked about September 11, 2002. 
20 A. Somewhat yes. 
21 Q. Are there any other meetings that you had 
22 where Jody Williams was present where PacifiCorp was 
23 discussed? 
24 A. After September 11, 2002? 
25 Q. No. Anytime. 
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1 A. Oh, before that? 
2 Q. Yes. 
3 A. Oh, yes, definitely. 
4 Q. When was the first time that you were 
5 present and there was a discussion concerning 
6 PacifiCorp where Jody Williams was also present? 
7 A. I know the meeting in August that I had 
8 with her, and I met her at the New Yorker. I believe 
9 that was August 20th, 21st. I'm not recalling the 
10 exact date. And we had prepared the first volume of 
11 the Preliminary Offering Memorandum, and we had 
12 dinner that night with - we meaning Ted Banasiewicz 
13 and myself had dinner with her that night. We 
14 discussed our meeting that we were having on August 
15 22nd with PacifiCorp. We shared with her our agenda 
16 that we had put together on the items that we wanted 
17 to discuss She made sure that we were going to have 
18 PacifiCorp sign a confidentiality agreement before we 
19 provided that information, and we talked about our 
20 strategy 
21 Q Okay You were traveling by car from 
22 Steamboat Springs to Portland? 
23 A Correct. 
24 Q. And you -- what time did you get into 
25 Salt Lake that day? 
Banasiewicz, Lois Vol. 1 
00182 
1 A. You want the exact time? I can say late 
2 afternoon. Is that appropriate? 
3 Q. Close enough for me. 
4 A. Good. 
5 Q. You discussed the fact that you were going 
6 to meet with PacifiCorp on August 22nd. What did you 
7 say about that? 
8 A. We discussed our meeting on August 22nd, 
9 but I didn't discuss it on August 22nd with Jody. 
10 Q. No, no. I understand. 
11 A. Okay. All right. 
12 Q. We're communicating. 
13 A. I just want to make that clear. 
14 Q. You hadn't had the meeting yet. 
15 A. No, we had not had the meeting yet. 
16 Q. Okay. You told her on the evening of 
17 August 2 1 s t -
18 A . I think it was August 20th. 
19 Q. I think your phone records will show you 
20 were still in Steamboat on August 20th, but either 
21 August 20 or August 2 1 s t -
22 A. Okay. 
23 Q. - you told her you were going to meet 
24 with PacifiCorp on August 22nd, correct? 
25 A. That's correct. 
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1 Q What else did you tell her about that 
2 meeting? 
3 A Well, Jody knew that we - Jody knew that 
4 we were -- had a discussion with PacifiCorp after 
5 Rand had called us in late July, early August because 
6 Ted Banasiewicz called Jody afterwards 
7 Q Okay 
8 A And so she was familiar with the fact that 
9 we were trying to arrange a meeting with PacifiCorp 
10 She knew we were coming through Salt Lake, agreed to 
11 meet with us for dinner, and we had a discussion 
12 regarding our meeting with PacifiCorp 
13 Q I appreciate that explanation Please 
14 focus on my question 
15 A Okay 
16 Q I want to know what you said to her that 
17 night at dinner at the New Yorker on August 20th or 
18 21st 
19 A Did I not state that earlier? 
20 Q You said -- you mentioned -1 want to 
21 know the precise words you used You mentioned that 
22 you were having a meeting with PacifiCorp on August 
23 22nd you shared the agenda with her that you 
24 prepared for that meeting correct? 
25 A Um-hum that's correct 
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1 Q. What else --
2 A. We showed her the Preliminary - did you 
3 put that in? We showed her the Preliminary Offering 
4 Memorandum. 
5 Q. I missed that. You showed that to her? 
6 A. Um-hum. 
7 Q. What was said specifically about a 
8 confidentiality agreement? 
9 A. She said to Ted, Make sure you have a CA 
10 in place or, I should say, confidentiality agreement 
11 in place before you provide any information to 
12 PacifiCorp. 
13 Q. Did you already - you already had a draft 
14 of the confidentiality agreement with you, did you 
15 not? 
16 A. We did, yes, but it was not executed. 
17 Q. Jody didn't prepare that -
18 A. No, she did not -
19 Q. -- confidentiality agreement? 
20 A. -- no. 
21 MS.TOMSIC: Don't talk over him. I know 
22 you're trying to be helpful, but let him ask his 
23 question and then answer him. 
24 THE WITNESS: Okay. Let me take a drink 
25 here. 
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1 Q. (By Mr. Call) You had driven all day from 
2 Steamboat Springs to Utah, correct? 
3 A. Yes, that's correct, and it's about a 
4 six-hour drive. 
5 Q. And then you had dinner around 7:00, 
6 7:30 p.m. that night? 
7 A. That would probably be accurate, yes. 
8 Q. Did you have any cocktails or wine before 
9 dinner? 
10 A. It was - we normally shared cocktails 
11 with Jody, yes. 
12 Q. All right. Did you have any before you 
13 went to the New Yorker? 
14 A. No. 
15 Q. Okay. And so you ordered some at the 
16 New Yorker that night? 
17 A. Or wine. I can't remember which. 
18 Q. Okay. Have you now told me everything you 
19 can recall was said about PacifiCorp to Jody in that 
20 dinner meeting in August of 2002? 
21 A. I can't recall my exact words, but I gave 
22 you my memory as I recall it at this time. 
23 Q Okay. Did you fly from Salt Lake City the 
24 next morning? 
25 A No. We drove. 
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1 Q. - to Portland? 
2 A. We drove. And that's why I'm confused 
3 with my phone records. You're saying my phone 
4 records state what? 
5 Q. I don't understand them either, then. 
6 A. Okay. Can you refer to those records to 
7 me? 
8 Q. Sure. Either - I mean I don't care 
9 whether it was August 20th or 21st. 
10 A. Okay. 
11 Q. I'm not trying to pin you down with that. 
12 A. Okay. All right. 
13 Q. It was on your way to the meeting with 
14 PacifiCorp on August 22nd. 
15 A. That's correct. 
16 Q. Okay. 
17 A. That's a correct statement. 
18 Q. Now, when was the first time you talked to 
19 Jody about PacifiCorp? 
20 A. I think the first time was sometime in 
21 late '91 --1 mean '91 - I think I do need a break. 
22 (A discussion was held off the record.) 
23 THE WITNESS. I'll finish your answer. 
24 I can't remember the exact date, but I 
25 believe it was sometime in 19 --1 mean -- excuse 
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1 me -- 2001, that we, we meaning USA Power, more 
2 specifically Ted Banasiewicz, talked to Jody and 
3 asked her if she could find out --1 need to finish 
4 here, Scott -
5 Q. (By Mr. Call) Um-hum. 
6 A. If she could -- if she could -- if she 
7 could locate the contacts for the PacifiCorp 
8 transmission people. 
9 Q. All right. 
10 A. Okay. 
11 Q. You didn't have that conversation with 
12 her, did you? 
13 A. I don't believe I did. 
14 Q. Okay. So you're just repeating something 
15 your husband told you? 
16 A. I believe it's also on her invoicing so -
17 Q You don't have any personal knowledge of 
18 that conversation9 
19 A No. I did not say that to her directly. 
20 Q. And I'm just trying to - let's take a 
21 break 
22 A. Um-hum, we can take a break. 
23 Q. You asked for one I'm happy to go 
24 forward if you don't want one 
25 A Let's go for another couple questions, and 
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1 then we can take that break, okay? 
2 Q. Okay. I'm trying to focus on 
3 conversations that you, Lois Banasiewicz, had with 
4 Jody Williams. 
5 A. Um-hum. 
6 Q. We've talked about the September 11, we've 
7 talked about August 20th or 21st, the dinner 
8 meeting -
9 A. Um-hum. 
10 Q. - at the New Yorker. 
11 A. Um-hum. Right 
12 Q. What other -- on what other occasions did 
13 you personally or were you present when PacifiCorp 
14 was discussed with Jody Williams? 
15 A. Other than this meeting -
16 Q. Skip everything we've talked about. 
17 A. -- and - and September 11th -
18 Q. Yes. 
19 A. Well, PacifiCorp was - we've discussed it 
20 in several occasions regarding the transmission, the 
21 substation. I believe we discussed PacifiCorp as 
22 also a target for our offtake, but I can't remember 
23 those specific meetings -
24 Q. Okay. 
25 A. -- the dates. 
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1 Q. As you sit here today — 
2 A. Um-hum. 
3 Q. -- do you specifically recall speaking 
4 with Jody Williams or being present when she was told 
5 that PacifiCorp was a target for your offtake? 
6 A. I'll answer this question, and I think we 
7 need to take a break because I'm getting tired. 
8 Q. Okay. 
9 A. And I'm sorry, Scott. Could you repeat 
10 that question? 
11 Q . I want to know if you have a specific 
12 recollection of being present when Jody Williams was 
13 told that PacifiCorp was a target for your offtake. 
14 A. Other than what I've just told you, that's 
15 all I can recall at this time. 
16 Q. Other than August 20th or 21st or 
17 September 11 th, you don't recall that being 
18 discussed, do you? 
19 A. If it was, it wasn't for much past that 
20 point because we weren't really looking at offtake 
21 purchasers until the middle of July, June, July of 
22 2002. And that's all I can recall at this time. 
23 Q. As you sit here today, you don't recall 
24 specifically discussing that topic with Jody 
25 Williams? 
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1 A. I -- as I -- I'm just going to stand on my 
2 testimony right now. Not that I can recall at this 
3 time other than what my testimony's been. 
4 Q. Okay. Okay. And the only other times 
5 were August 20th and 21st and September 11th where 
6 you'd discussed PacifiCorp? 
7 MS. TOMSIC: Objection to the question on 
8 the grounds -
9 THE WITNESS: And also August --1 mean 
10 also September 12th, September 12th, September 11th 
11 and August 20th or 21st. 
12 Q. (By Mr. Call) Okay. Why don't we go back 
13 to September 12th. That was the meeting with 
14 UAMPS-
15 A. And also on - also the end of July, 
16 beginning of August when we had conversations with 
17 her when PacifiCorp called us. And that's - that's 
18 all I can remember at this time. 
19 Q. Okay. If you want to take a break now, we 
20 can. I'm going to finish these things you just 
21 mentioned. 
22 We already talked about September 12, 
23 2002. T h a t -
24 A. Correct. 
25 Q. --was the day you met with UAMPS. 
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1 A That's correct 
2 Q And I asked you what, if anything, was 
3 discussed about PacifiCorp, and you had no 
4 recollection of anything 
5 A On September 12th, not at the UAMPS 
6 meeting, no, sir 
7 Q At any time on September 12th, did you 
8 have any discussions where PacifiCorp was mentioned 
9 and Jody Williams was present? 
10 A Yes In our meeting before we went into 
11 the UAMPS meeting we discussed -- we went into 
12 further discussion on PacifiCorp 
13 Q On September 12th? 
14 A On September 12th 
15 Q Where was this meeting? 
16 A Perhaps this meeting was -- let me see 
17 We had that discussion on the car ride down to UAMPS 
18 Q Okay You met Jody Williams in the 
19 parking lot of UAMPS on that occasion, didn't you? 
20 MS TOMSIC Object to the questions on 
21 the grounds it's argumentative, it's been asked and 
22 answered and it's contrary to the testimony that 
23 she's now given you 
24 MR CALL It is contraiy to the 
25 testimony I haven't asked that question 
Banasie\A/ic7 I n\<z \/^\ 1 
00192 
1 Q. (By Mr. Call) jody Williams met you in 
2 UAMPS's parking lot on September 12, 2002, didn't 
3 she? 
4 MS. TOMSIC: And I am going to object. 
5 She's given you her testimony, and you're now just 
6 arguing with and badgering the witness. 
7 THE WITNESS: I will stand on my 
8 testimony. That's as I recall at this time. 
9 Q. (By Mr. Call) Okay. Now, you mentioned 
10 another conversation at the end of July or the 
11 beginning of August. 
12 A. That's right. 
13 Q. Is this a conversation that you were a 
14 party to? 
15 A I'm trying to remember if I was on that 
16 call. 
17 I could have easily been on that call just 
18 from the speakerphone, but for all intents and 
19 purpose, we'll say that I was a second party to that 
20 conversation 
21 Q. You have a specific recollection of 
22 speaking - of being in that conversation, as you sit 
23 here today? 
24 A That's not what I said. If I said that, I 
25 misspoke -
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1 Q. Okay. 
2 A. -- okay? 
3 Q. I'm trying to get it -- I'm trying to 
4 understand. 
5 A. Right. I can't speak whether I was a 
6 party to that conversation or not, and if I can't 
7 remember that, then I definitely was a -- what would 
8 you call it, a third party to that call? I was a 
9 participant -- not a participant. I witnessed the 
10 call. How's that? I witnessed that call that Ted 
11 made to Jody. 
12 Q. And that was end of July, early August? 
13 A. Um-hum. 
14 Q. What did Ted say to Jody? 
15 A. That Rand Thurgood had called, and Jody 
16 mentioned that she -- she knew Rand and that we had a 
17 meeting with PacifiCorp and we were trying to arrange 
18 it for sometime in August. 
19 Q. Anything else said to her during that 
20 conversation that you recall? 
21 A. Ted mentioned that Rand -- Rand had stated 
22 on the phone to him -- and, once again, I was not --
23 I was a witness to that call. I did take the call, 
24 actually, from Rand And he was just relaying to 
25 Jody Rand's interest in our project with either 
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1 purchasing the assets or wanting to find out more 
2 about Spring Canyon Energy. 
3 Q. Okay. Now, I need to go back to this 
4 discussion you had with Jody Williams on the morning 
5 of September 12th. 
6 A. Um-hum. 
7 Q. That would have been in the car on the way 
8 down? 
9 A. That's what I - how I remember it, yes. 
10 Q. What was said about PacifiCorp? 
11 A. Just following - follow-up comments to 
12 our meeting that we had with them on 9/11. 
13 Q. What specifically was said about 
14 PacifiCorp in the car on September 12, 2002? 
15 A. Scott, I can't recall - Mr. Call, I can't 
16 recall the specific conversation. 
17 Q You can call me Scott. That's okay. 
18 A I'll call you Mr. Call in this 
19 circumstance 
20 I can't remember the specific 
21 conversation. 
22 Q. All right. Let's take that break you 
23 asked for. 
24 A. Okay Thank you. 
25 (Recess from 3:44 p.m. to 3:52 p.m.) 
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1 Q. (By Mr. Call) Have you now identified for 
2 me on the record all of the instances in which you 
3 personally were present and were on a call where 
4 Pacific was discussed with Jody Williams? 
5 A. I believe I have, okay, as I can recall at 
6 this point. 
7 Q. What personal knowledge do you have of 
8 any -- of whether or not Jody Williams disclosed any 
9 of Power Partners' information to PacifiCorp? 
10 A. Well, I have the personal knowledge that 
11 Ted received a phone call from Michael Keyte, very 
12 upset that PacifiCorp was offering the same price for 
13 water that we had paid, and that's really all my 
14 personal knowledge. 
15 Q. You weren't a party to that telephone 
16 call, were you? 
17 A. No, but I did witness the call. 
18 Q. Okay. I'm trying to understand -
19 A. I want to differentiate. Sometimes I'm a 
20 party to the call, and sometimes I'm sitting, like, 
21 right here next to the person on the call, okay? 
22 Q. Okay. Mr. Keyte called your husband, 
23 correct? 
24 A. That's correct. 
25 Q. And your husband was talking on the 
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1 Q. I asked you tnat. You told me nothing had 
2 been updated in Volume 2 and that any updates would 
3 have been in Volume 3. Is that still your testimony? 
4 A. I just want to take a minute and look at 
5 Volume 2 table of contents. 
6 Q. Sure. Who created the table of contents, 
7 by the way? 
8 A. I did. 
9 My only remark is that both of those 
10 documents could have been updated and then replaced 
11 with the older document. Rand saw Volume 2, he saw 
12 Jody Williams' name on Volume 2. That's when he 
13 commented that he knew Jody Williams and he had 
14 worked with her in the past. 
15 Q. That was during this meeting on 
16 September -
17 A. Yes, it was. 
18 Q. Did you tell Mr. Thurgood -- did you -- or 
19 did you overhear anyone in your group, meaning Ted 
20 Banasiewicz or Dave Graeber, in the meeting on 
21 August 22nd tell Mr. Thurgood that Jody Williams had 
22 been involved in acquiring water rights for your 
23 companies? 
24 A. I don't believe that was - that 
25 information was disclosed. I didn't remember hearing 
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1 true'? 
2 A. I don't remember that conversation 
3 happening. 
4 Q. But your testimony is that in that meeting 
5 Mr. Thurgood remarked that he knew Jody Williams? 
6 A. September 11th meeting, yes. 
7 Q. Okay. And what did he say? 
8 A. He said that he had -- he saw Jody 
9 Williams' work in our volume as he was looking at it 
10 and remarked that he knew Jody Williams and had 
11 worked with her in the past as in-house counsel for 
12 PacifiCorp. 
13 Q. Prior to that utterance by Mi Thurgood, 
14 were you aware that Jody Williams had done work for 
15 PacifiCorp in the past? 
16 A. Are we speaking -
17 MS. TOMSIC: Objection, incomplete -
18 THE WITNESS: Which meeting are we talking 
19 about? You're switching back and forth on meetings. 
20 September 11th or August? 
21 Q. (By Mr. Badger) You were telling me that 
22 in the meeting on September the 11th, 2002 --
23 A. Right. 
24 Q. - that Mr. Thurgood told you that he had 
25 seen Jody's name in Volume 2 and had remarked that he 
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1 had worked with Jody «n the past at PacifiCorp. 
2 A. That's -
3 MS. TOMSIC: And I'm going to object to 
4 the question on the grounds that it mischaracterizes 
5 her former testimony. 
6 Q. (By Mr. Badger) Have I mischaracterized 
7 your testimony? 
8 MS. TOMSIC: And I object that that's an 
9 improper question. 
10 Q. (By Mr. Badger) Go ahead. 
11 A. How about I answer this question, and we 
12 can pick it up tomorrow morning. Is that acceptable 
13 to you? 
14 Q. (By Mr. Badger) No. I want to finish the 
15 line of questioning, but it will just take me a 
16 minute. 
17 A. Okay. 
18 Q. Mr. Thurgood in that meeting said 
19 something to you about the fact that he had worked 
20 with Jody Williams in the past, right? 
21 A. As an employee of PacifiCorp, that's 
22 correct. 
23 Q. Jody Williams as an employee. 
24 A. Jody Williams as an employee, in-house 
25 counsel for PacifiCorp. 
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1 Q. Did he say that he had worked with her -
2 that he had worked with her since the time that she 
3 had left PacifiCorp? 
4 A. No, he did not. 
5 Q. As of September the 11th, 2002, were you 
6 aware that Jody Williams had done legal work for 
7 PacifiCorp since she had left as in-house counsel? 
8 A. No, I was not aware of that. 
9 Q. Did your husband ask Ms. Williams to call 
10 Mr. 1hurgood and say nice things about you or your 
11 companies? 
12 A. I believe he did. 
13 Q. And when did Mr. Banasiewicz make that 
14 request of Ms. Williams? 
15 A. September 11 th of 2002 after our meeting 
16 with Mr. Thurgood. 
17 MR. BADGER: That will do it for the day. 
18 Why don't we start at 9:00 in the morning. 
19 MS. TOMSIC: Great. 
20 THE WITNESS: Thank you. 
21 MR. CALL: Go off the record. 
22 (The deposition adjourned at 4:47 p.m.) 
23 
24 
25 
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1 Q. Where do you maintain those files? 
2 A. In my house. 
3 Q. Yesterday, when we concluded, I was having 
4 you walk me through the meetings where you had been 
5 present with PacifiCorp --
6 A. Urn-hum. 
7 Q. -- and we talked about a meeting on 
8 August 22, 2002 and a meeting on September the 11th, 
9 2002. What was the next meeting at which you were 
10 present with PacifiCorp? 
11 A. Well, I want to correct that August 22, 
12 2002 date. I also reviewed my phone records and also 
13 documents when I left this meeting yesterday. In 
14 reviewing those records, I believe that that meeting 
15 occurred on August 23rd versus 22nd and only to the 
16 fact that we were not into Portland until late that 
17 evening. And I'm concluding that meeting happened on 
18 the 23rd. 
19 Q. What did you review last night? 
20 A. I reviewed the phone records, the Verizon. 
21 And also I -- with reviewing that same period of 
22 time - and I want to correct this statement as well. 
23 On August 27th we did have a meeting with Jody. We 
24 had traveled back through Salt Lake, spent the night 
25 in Salt Lake and met with Jody briefly on the 27th. 
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1 And that is when we had talked about PacifiCorp in 
2 addition to our 9/11 meeting. And that's when Ted 
3 had asked Jody to say some nice things about us. 
4 Q. Prior to the beginning of your deposition 
5 yesterday, can you tell me how you prepared for your 
6 deposition? 
7 A. I did read the depositions of Ted 
8 Banasiewicz, Dave Graeber. I did review many of the 
9 exhibits that I have provided to PacifiCorp and to 
10 Holmes and Robert (sic). I had three phone calls 
11 with my attorney and worked on probably a total of 
12 perhaps five days. 
13 Q. Tell me what exhibits you've reviewed. 
14 A. I reviewed the exhibits - and I'm not 
15 going to give you a whole list. I'm telling you 
16 probably the ones that were significant. 
17 Q. No, that's not what I'm asking. 
18 A. I'm going to give you my memory. 
19 MS. TOMSIC: Well, I'm going to -hang on 
20 one second. I'm going to object to the question on 
21 the grounds that it's protected by the 
22 attorney-client privilege and work product doctrine 
23 and instruct you not to answer unless you can 
24 establish it refreshed her memory. 
25 Q. (By Mr. Badger) Are these exhibits that 
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1 A Originally, y^s 
2 Q And then my understanding is that you 
3 applied for a permit for two-on-one design and then 
4 later changed it to a one-on-one design True'? 
5 A That's true 
6 Q All that information was in the public 
7 domain, was it not9 
8 A Yes, you're absolutely correct 
9 Q The fact that it was to be gas fired, that 
10 was in the public domain, was it not? 
11 A Yes, it was 
12 Q The fact that it would have one heat 
13 recovery steam generator that was in the public 
14 domain true9 
15 A True 
16 Q And the concept of a two-on-one design 
17 denoted that it would have two gas combustion 
18 turbines and one steam turbine generator, true9 
19 A That's correct 
20 Q And that was in the public domain, was it 
21 not9 
22 A In the - yes it was in the public 
23 domain 
24 Q What is your understanding about what 
25 PacifiCorp stole that was not in the public demam9 
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1 A It was the bpnng Canyon Energy concept 
2 It was our trade secret 
3 Q And the concept, tell me what the Spring 
4 Canyon Energy concept was 
5 A Well, among the air permit which you have 
6 detailed out in your questioning, the concept was 
7 years spent developing that particular site, the 
8 vision it took to locate that site, the money that 
9 was put into evaluating market assessments, 
10 transmission fatal flaws, fuel, fuel transportation, 
11 transmission, elevation, water balance, water and the 
12 years that it took to develop that concept, to 
13 provide the analysis that this was a feasible, viable 
14 economic project that could provide power to the 
15 market by the summer of 2005 And no other entity 
16 that we knew of at that time, during our development, 
17 had that vision for that particular concept there at 
18 Mona 
19 Q But as soon as you filed your NOI with the 
20 Utah Division of Air Quality, you revealed to the 
21 public that you intended a power plant at Mona, did 
22 you noP 
23 A That's true 
24 Q You're aware that PacifiCorp bought met 
25 data from Panda are you not9 
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1 for you at this time 
2 THE WITNESS Okay Thank you 
3 MS TOMSIC I have no questions 
4 MR CALL I have a couple of redirect, 
5 Mrs Banasiewicz, please 
6 MR BADGER Speak up or Susette won't be 
7 able to hear 
8 FURTHER EXAMINATION 
9 BY MR CALL 
10 Q Way back this morning you volunteered a 
11 correction to your testimony about a meeting with 
12 Jody Williams Do you recall generally that topic? 
13 A Yes, I do 
14 Q I think what you were trying to tell us 
15 was that it was on August 27, 2002 when your husband, 
16 Ted, asked Jody to say kind things about you to Rand 
17 Thurgood? 
18 A That's correct 
19 Q And you previously testified that that 
20 occurred on September 11th of 2002 --
21 A I did Also, I previously testified that 
22 I had no other meetings with Jody regarding our 
23 discussion with PacifiCorp, and I just wanted to 
24 acknowledge that we did meet with her on the 27th and 
25 we did discuss PacifiCorp 
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1 Q Okay 
2 A And I wanted that correction to be 
3 accurate 
4 Q So now that we've added a new time, tell 
5 me what was discussed about PacifiCorp on August 27, 
6 2002 with Jody Williams 
7 A I don't recall the exact content In 
8 fact, I really didn't recall the exact meeting until 
9 I reviewed some of our documents, and to the best of 
10 my knowledge, we provided to Jody the activities and 
11 the discussions that we had with Rand Thurgood with 
12 our August 23rd meeting in Portland 
13 Q You provided her with the activities 
14 and --1 didn't hear you 
15 A I'm sorry We provided her with the 
16 discussion that we had with Rand Thurgood and his --
17 the team that was in Portland at the time 
18 Q You related to her what happened at the 
19 meeting Would that be a fair statement? 
20 A That would be a fair statement 
21 Q Anything else other than this comment 
22 about your husband asking her to say kind things? 
23 A And she said she would 
24 Q Anything else discussed about PacifiCorp 
25 on August 27 2002? 
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1 A. Not that I can recall at this time. 
2 Q. As I understand it, your testimony this 
3 afternoon, I believe you said that at the 
4 February 18, 2003 meeting with PacifiCorp here in 
5 Salt Lake City, Rand Thurgood offered $2 million for 
6 the purchase of the Spring Canyon project assets. 
7 A. That's where he started as an offer, yes. 
8 Q. Okay. He mentioned that figure, and I 
9 believe you indicated that Dave Graeber told him that 
10 was not enough. 
11 A. That was not market, that was not 
12 acceptable. 
13 Q. When you received the PacifiCorp 
14 $2 million offer on February 27th, were you 
15 surprised'? 
16 A. Yes. 
17 Q Did you write him back and tell him, We 
18 told you that was not enough? 
19 A. I'm going through the sequence of events 
20 here 
21 We communicated, and I believe it was in 
22 writing, a counter of 6.5 million. That in itself 
23 was a statement that it was not enough. 
24 Q. Now, can you identify for me that 
25 counteroffer for 6.5 million? What was the date of 
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1 it? 
2 MS TOMSIC What do you mean identify it, 
3 Scott? 
4 Q (By Mr Call) Will you please look at 
5 Exhibit 13 
6 A Yes, I will That was Exhibit 13? 
7 Q 13, yeah 
8 A Okay This is the October 23, 2002 draft 
9 option agreement, correct? 
10 Q Yes Is that the $6 5 million offer 
11 you're referring to? 
12 A No, sir 
13 Q Okay Look at Exhibit 14 - you know 
14 what? I have it now 
15 A Okay 
16 Q It's Exhibit 18 
17 A Okay 
18 Q Is that the 6 5 million offer that you 
19 were referring to? 
20 A I just want to take a minute and refresh 
21 my recollection 
22 Q Sure 
23 A Yes it is 
24 Q Okay Now, you mentioned a telephone call 
25 your husband had with Rand Thurgood on March 14, 
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1 P R O C E E D I N G S 
2 VIDEOGRAPHER Good morning 
3 This is the video deposition of Theodore 
4 Banasiewicz taken by counsel for the plaintiff in the 
5 matter of USA Power, LLC, USA Power Partners, LLC, 
6 and Spring Canyon Energy, LLC, vs PacifiCorp, Jody 
7 L Williams and Holme, Roberts & Owen, LLP, in the 
8 Third Judicial District Court of Salt Lake County, 
9 State of Utah, Civil Action 050903412, held in the 
10 offices of Surovell Markle, 4010 University Drive, 
11 Fairfax, Virginia, on this date, March 6, 2006, and 
12 the time indicated on my video screen, which is 9 51 
13 a m 
14 My name is David Voitsberger I am the 
15 video specialist The court reporter today is 
16 Lanette Shindurling from the firm of Misty Klapper & 
17 Associates Counsel, please introduce yourselves 
18 MR CALL A couple of changes to that 
19 The client I represent, her name is Jody L Williams 
20 And I believe that Ms Shindurling is from CitiCourt 
21 in Salt Lake City 
22 And my name is Scott Call And, 
23 Mr Petersen, for the record, I'm willing to 
24 stipulate that you don't need to move here today to 
25 move the document into evidence that you want 
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1 offered, that you can do that later and reserve that, 
2 that the parties can do that during this deposition 
3 in order to speed it up. 
4 MR. PETERSEN: Okay. 
5 MR. BADGER: My view is that under Rule 
6 32(b) of the Utah Rules of Civil Procedure, any 
7 objections that we want to make to the admissibility 
8 of any evidence we can do later at trial. That also 
9 might facilitate whatever you want to do with the 
10 exhibit. 
11 MR. CALL: Okay. And I join in Mr. 
12 Badger's comments. 
13 MR. PETERSEN: Okay. I'm Chap Petersen. 
14 I represent the plaintiffs in this case. 
15 Would you like to go ahead and swear the 
16 witness? 
17 THEODORE T. BANASIEWICZ, 
18 called as a witness for and on behalf of the 
19 Plaintiffs, being first duly sworn, was examined and 
20 testified as follows: 
21 EXAMINATION 
22 BY MR. PETERSEN: 
23 Q. Good morning, Mr. Banasiewicz. 
24 A. Good morning. 
25 Q We are here today to take your testimony 
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1 in the case of USA , ower vs. PacifiCorp and others, 
2 which is a case pending in the Third Judicial 
3 District Court of Salt Lake County, Utah. Are you 
4 familiar with that case? 
5 A. I am. 
6 Q. Sir, can you begin by giving us your full 
7 name? 
8 A. Theodore Banasiewicz. 
9 Q. And how do you spell your last name? 
10 A. "B" as in boy, A-N-A-S-l-E-W-l-C-Z. 
11 Q. And, sir, what is your occupation? 
12 A. I am a principal in a company called USA 
13 Power, which is a developer of power plants. 
14 Q. And do you have any partners in that 
15 business? 
16 A. I do. 
17 Q. And who are they? 
18 A. My wife, Lois Banasiewicz, and David 
19 Graeber 
20 Q. And what is the objective of USA Power? 
21 A. The company's objective is to site and 
22 develop power plants. 
23 Q. What is your current residential address? 
24 A I reside at 8320 Colesville Road in Silver 
25 Spring, Maryland. 
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1 Q And that is <* suburb of Washington, D C ? 
2 A It is 
3 MR BADGER Your Zip Code, please 
4 THE WITNESS Zip Code is 20910 
5 MR BADGER Thank you 
6 Q (BY MR PETERSEN) And where did you live 
7 previously? 
8 A I lived in Steamboat Springs, Colorado 
9 Q And how recently did you move to Silver 
10 Spring? 
11 MR CALL Objection, irrelevant 
12 THE WITNESS I moved to Silver Spring, 
13 Maryland in the fall of last year, September 
14 Q (BY MR PETERSEN) And what was your 
15 reason for moving to Silver Spring? 
16 MR CALL Objection, irrelevant and 
17 prejudicial 
18 Q (BY MR PETERSEN) You can answer 
19 A The purpose of my move is for health 
20 reasons I have a medical condition that the 
21 healthcare in Steamboat Springs was no longer of the 
22 quality sufficient to manage my situation and it 
23 required a move to a more metropolitan area I also 
24 have family in the area My oldest daughter lives in 
25 the area and was a factor in selecting the D C area 
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1 as a residence. 
2 Q. Sir, you briefly referred to your medical 
3 condition. Do you at this time have a particular 
4 medical condition which impacts your health? 
5 MR. CALL: Objection, irrelevant and 
6 prejudicial. 
7 MR. BADGER: I join in the objection. 
8 THE WITNESS: I do. 
9 Q. (BY MR. PETERSEN) And can you very 
10 briefly describe that condition? 
11 MR. CALL: Objection, irrelevant and 
12 prejudicial. 
13 MR. BADGER: I join. 
14 THE WITNESS: I have a condition, it's an 
15 incurable one, of the thymoma cancers. 
16 Q. (BY MR. PETERSEN) And very briefly, 
17 understanding you're not a medical witness and 
18 understanding we have a continuing objection to this 
19 line, can you just very briefly in layman's describe 
20 what a thymoma cancer is? 
21 MR. CALL: Objection, irrelevant, 
22 prejudicial. 
23 MR. BADGER: I join. 
24 THE WITNESS: Thymoma is a very -- it's a 
25 rare form of cancer. It originates in the thymus 
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1 gland which is fairly Jose to the thyroid gland In 
2 the first couple of years of your life the thymus 
3 gland performs a function that is of - it is an 
4 important function with regard to growth hormones 
5 As an adult, the thymus gland does not perform any 
6 real function, it shrinks to the size of a pea and 
7 just sits there Mine had swelled to the size of a 
8 grapefruit when it was diagnosed 
9 Q (BY MR PETERSEN) Do you at this point 
10 have any understanding as to how much longer you 
11 might live with this condition? 
12 MR CALL Objection, irrelevant, 
13 prejudicial 
14 MR BADGER I join 
15 THE WITNESS There is no cure The 
16 disease continues to progress If you look at the 
17 statistics associated with those that have the same 
18 disease the time frame is not terribly long Having 
19 said that I want you all to know I fully intend to 
20 be the guy that develops the cure So I'm not sure 
21 if that answered your question 
22 Q (BY MR PETERSEN) That's all right Are 
23 you currently taking any medications for your 
24 condition? 
25 A I am under a chemotherapy regimen that I 
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1 began on Friday 01 ,ast week. 
2 Q. And is there a name for the particular 
3 type of medication you're under? 
4 A. Yes, there's two names. It is an 
5 experimental trial which combines two FDA-approved 
6 medications. 
7 MR. CALL: Excuse me. I'm going to -
8 same objections. 
9 Q. (BY MR. PETERSEN) You can continue. 
10 MR. CALL: But go ahead. 
11 THE WITNESS: One is a drug called 
12 Taxotere, which has FDA approval for breast cancer. 
13 There is a drug called Targretin, which is an 
14 FDA-approved drug for certain forms of lymphoma 
15 cancer. We are mixing those two drugs together to 
16 see if it will have a positive impact on the cancer. 
17 Q. (BY MR. PETERSEN) Okay. Sir, I want to 
18 go back to or actually step back and get a little bit 
19 of background about you professionally Can you very 
20 briefly describe your education starting with your 
21 undergraduate degree? 
22 A. I have a Chemical Engineering degree from 
23 Clarkson University in upstate New York which I 
24 received in 1978. I also have a Master's of Business 
25 Administration degree from Rensselear Polytechnic 
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1 Institute in Troy, Nt.*</ York, which I received in 
2 1985 
3 Q When you graduated from Clarkson 
4 University, what was your first full-time 
5 professional job'? 
6 A I'm sorry, could you repeat the question, 
7 please? 
8 Q When you graduated from Clarkson, what was 
9 your first full-time professional job? 
10 A I went to work for General Dynamics in 
11 Groton, Connecticut as a start-up and test engineer 
12 initially and then promoted to a start-up and test 
13 supervisor working on nuclear submarines 
14 Q Okay And was there one particular task 
15 that you performed in regard to nuclear subs? 
16 A The - I was a member of the Power Range 
17 Team In the start-up and test of a nuclear power 
18 plant, there are some six or seven different parts of 
19 that program The final program, the final part of 
20 that program is called the Power Range Program and I 
21 was a member of that group that conducted the Power 
22 Range testing on the nuclear submarines And it's an 
23 elite group of the six or seven teams It was 
24 considered the elite group 
25 Q What was your next position or what did 
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1 you do when you .^.L General Dynamics? 
2 MR. CALL: We need some foundation as to 
3 time. 
4 Q. (BY MR. PETERSEN) Let me rephrase. Did 
5 there come a time that you stopped working for the 
6 Power Range Team? 
7 A. Yes. I left General Dynamics in 1983 and 
8 entered MBA school, received my MBA degree in 1985. 
9 (EXHIBIT-114 MARKED.) 
10 Q. (BY MR. PETERSEN) Okay. I would like to 
11 show you what's marked as Defendants' Exhibit - or 
12 excuse me, Plaintiffs' Exhibit 114, and we have 
13 additional copies here, and ask if you can identify 
14 Exhibit 114? 
15 A. Yes. This is a copy of my resum. 
16 Q. And is this something you put together 
17 yourself? 
18 A. I did. 
19 Q. And it's a two-page document? 
20 A. It is. 
21 Q. And does this briefly describe your 
22 professional history? 
23 A. It does. 
24 Q. Okay. I want to draw your attention to 
25 the item which talks about Hydra-Co Enterprises Do 
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1 you see that? 
2 A I do 
3 Q Can you briefly describe, did you begin 
4 working for an outfit called Hydra-Co Enterprises? 
5 A I did 
6 Q And briefly describe, what was that 
7 entity? 
8 A Hydra-Co Enterprises was what's referred 
9 to as an unregulated subsidiary of a utility that was 
10 a developer of power plants, an investor of power 
11 plants 
12 Q Okay Was there a particular area or 
13 region of the United States that they developed power 
14 plants? 
15 A No it was quite -- it was quite 
16 geographically diverse 
17 Q Okay And what was your role within 
18 Hydra-Co? 
19 A My role was to develop power plants for 
20 Hydra-Co 
21 Q Okay When you used the word "develop a 
22 power plant" specifically what do you mean? 
23 A Developing a power plant encompasses lots 
24 of things which begin with the location of the power 
25 plant and all of the permits and approvals from 
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1 various government agencies that are required for 
2 permission to begin the construction of the plant as 
3 well as all of the contracts associated with 
4 equipment selection and constructor selection and in 
5 the financing of the plant 
6 Q. Okay. Let me break that down bit by bit. 
7 The location of the power plant, is that something 
8 that a developer would select? 
9 A. It is. 
10 Q. Can you describe that process? 
11 A. A power plant is a business. It produces 
12 a product and that product has to be distributed to a 
13 market. And the proximity of the production facility 
14 to the market is important. The means by which the 
15 product will be transported from the site to the 
16 market is also important. So those are the types of 
17 things that would enter into an analysis of where it 
18 might be a good spot to start to begin the process of 
19 developing the power plant. 
20 Q. Okay. Now, sir, you also mentioned 
21 permits as part of the development process. Can you 
22 elaborate on what type of permits you need to obtain? 
23 A. Sure. There can be lots of permits. Our 
24 primary permits, which would include air permits, 
25 which might be better named as air pollution permit. 
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1 It's -- there are perrmts for water consumption, for 
2 water discharge, permits for zoning Those would be 
3 some of the primary examples of permits and approvals 
4 required 
5 Q Okay Sir, you also mentioned contracts 
6 What are some of the contracts that in your 
7 experience would need to be obtained? 
8 A There would need to be contracts for an 
9 entity to operate the power plant, an entity to 
10 construct the power plant, entities to provide 
11 equipment and services to the power plant, those 
12 types of things 
13 Q And last you spoke about financing 
14 A Yes 
15 Q Can you elaborate on that? 
16 A The power plant is a business and it's 
17 financed in a manner similar to other businesses with 
18 a combination of debt and equity And you would have 
19 to line up the select lenders and negotiate with 
20 lenders and ultimately end up with a loan package 
21 from one or more lenders 
22 Q And when you were working for Hydra-Co, 
23 did you have experience in financing power plants? 
24 A I did 
25 Q And can you talk about some of the 
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1 projects that you wu, Ked on? 
2 A. I've been involved with many development 
3 initiatives. I'd say a conservative estimate would 
4 be two dozen and perhaps an aggressive estimate would 
5 be three dozen. You've asked me to talk about some 
6 of them. Would you like me to pick some? 
7 Q. Well, let me be more specific. Are you 
8 familiar with a group or, excuse me, an entity known 
9 as EIF? 
10 A. I am. EIF stands for the Energy Investor 
11 Funds. It's a group out of Boston. The company that 
12 I worked for, Hydra-Co, had a relationship with this 
13 group. 
14 Q. And did you ever work on projects 
15 involving EIF? 
16 A. I did. EIF was a limited partnership and 
17 the company that I worked for, Hydra-Co, was one of 
18 the general partners in that partnership. And the 
19 man that I worked for was on the Board of Directors 
20 of the Energy Investor Fund and, consequently, I 
21 would see all of their investment packages and I 
22 would also conduct the analysis for Hydra-Co in order 
23 for them to make their decision regarding investments 
24 that EIF was proposing. 
25 Q. And did you ever see any of these projects 
Banasiewicz, Ted Vol. 1 Page 16 \ q * y 
00017 
1 actually taken to completion, in other words, the 
2 project be financed and built? 
3 A Absolutely 
4 Q Can you speak to a specific example? 
5 A Sure With regard to the EIF, a specific 
6 project would include a project called Cambria in 
7 Pennsylvania It's a waste coal project that Energy 
8 Investor Fund was involved in and I had the 
9 opportunity to review and be part of the development 
10 and the financing of the project 
11 Q How long did you work for Hydra-Co? 
12 A Approximately six years 
13 Q And during that time were you always a 
14 Manager of Project Development or did your job change 
15 any? 
16 A My title was Manager of Project 
17 Development It was that throughout There were 
18 times when I did have a specific title for a specific 
19 initiative For example the company had an 
20 initiative in Latin America and I did have a -- it 
21 was a special purpose corporation and I did have a 
22 different title for that role 
23 Q So you've been talking about developers 
24 and developing power plants In your experience 
25 were there any special skills associated with being a 
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1 developer or a successful developer of a power plant? 
2 MR CALL Objection, no foundation 
3 Q (BY MR PETERSEN) You can answer 
4 A Developing a power plant is a - it takes 
5 vision, it takes creativity It takes a large number 
6 of skills that all must be brought together in a way 
7 that makes the project a success I'm not sure that 
8 answered your question 
9 Q That's fine When did you leave Hydra-Co? 
10 A I left Hydra-Co in March of 1995 
11 Q And what was your next professional 
12 position? 
13 A I accepted a position with Atlantic 
14 Generation in New Jersey Similar -- a similar type 
15 of firm 
16 Q Can you briefly set out what your job 
17 duties were for Atlantic Generation? 
18 A That was a promotion for me The title 
19 was Director of Project Development I reported to 
20 the president of the company And the goal of the 
21 company was to develop power plants, invest equity in 
22 those power plants and own those power plants for a 
23 long period of time Similar business plan to 
24 Hydra-Co 
25 Q Okay Just to tie this up, were these 
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1 also power plants u.dt were located in the eastern 
2 half of the United States generally or all over the 
3 United States? 
4 A Atlantic Generation was primarily located 
5 in the eastern part of the United States, whereas, 
6 Hydra-Co was international, Latin America, Europe, 
7 several places in the United States 
8 Q Okay And let me ask this question maybe 
9 to fill in a gap When you speak to power plants, 
10 were there a particular type of power plant that you 
11 specialized in developing, for example, thermal 
12 plants versus hydro plants? 
13 A I've had involvement in a wide range of 
14 technologies and power plants, including coal-fired, 
15 natural gas-fired, hydro, wood and biomass-fired 
16 I'm not sure that answers your question 
17 Q That's fine When did you leave Atlantic 
18 Generation? 
19 A I left Atlantic Generation in November of 
20 1997 
21 Q And what did you do next? 
22 A I joined the firm of USA Power 
23 Q Well, before you started USA Power, did 
24 you work for a group called Atlantic Project 
25 Development? 
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1 A. Atlantic Project Development is an earlier 
2 name of the same company. 
3 Q. Okay. 
4 MR. CALL: It's unclear what company he's 
5 talking about. 
6 Q. (BY MR. PETERSEN) Well, let me ask a 
7 clarifying question. How long did you work for 
8 Atlantic Generation? 
9 A. Two and-a-half years. 
10 Q. And why did you leave Atlantic Generation? 
11 A. Atlantic Generation had -- was owned by a 
12 company called Atlantic Electric which was a utility 
13 in the New Jersey area. Atlantic Electric had 
14 entered into a merger agreement with a company called 
15 Delmarva. The merged company is today called 
16 Connective. And as a result of the merger the 
17 development part of the company was shut down. It 
18 gave me an opportunity to join the firm of APD as -
19 which is the previous name to USA Power. 
20 Q. Okay. And what year are we talking about, 
21 just so it's clear on the record? 
22 A. This is November of 1997. 
23 Q. So when your work at Atlantic Generation 
24 terminated in November of 1997, at that time how long 
25 had you been working in the development business up 
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1 'til 1997? 
2 A I started in 1989 So it would be, 
3 December, it's almost nine years 
4 Q Okay And during those nine years, do you 
5 have a rough number of how many projects you either 
6 developed or participated in the development of? 
7 MR CALL Objection, vague 
8 Q (BY MR PETERSEN) Do you understand my 
9 question? 
10 A I do 
11 Q Okay Go ahead 
12 A The -- as I said earlier, I've been 
13 involved with dozens of projects And Hi say, 
14 again, that a conservative estimate would be two 
15 dozen and an aggressive estimate would be three 
16 dozen 
17 Q And these projects the two dozen to three 
18 dozen, can you just give us an idea of the scope of 
19 these projects in terms of size? Well, mainly in 
20 terms of size 
21 A In terms of size of the project would 
22 range from maybe as small as 50 megawatts to as large 
23 as 2,000 megawatts 
24 Q Just for the benefit of us non-engineers, 
25 can you describe what a megawatt is? 
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1 A. A megawau is the equivalent of 1,000,000 
2 watts. If you were to think about that, a million 
3 watts. And I'm just looking up at the room, there's 
4 12 light bulbs in the room. Those are all probably 
5 around 60-watt light bulbs. So if I took 12 times 
6 60, that would be 720. A megawatt would be enough 
7 power to power well over a thousand of these rooms. 
8 That's 1 megawatt. So if you think about a 
9 50-megawatt plant or a 2,000-megawatt plant, much, 
10 much larger than that. It's a large amount of 
11 electricity. 
12 Q. What were some of the different issues 
13 associated with developing a large plant versus 
14 developing a smaller plant in your experience 
15 between -- up until 1997? 
16 MR. CALL: Objection, vague. 
17 Q. (BY MR. PETERSEN) Do you understand my 
18 question? 
19 A. I think I do. 
20 Q. Okay. 
21 A. If I take two similar plants, for example, 
22 a natural gas-fired plant that's 50 megawatts and one 
23 that's 1,000 megawatts, the 1,000-megawatt plant is 
24 going to combust far greater sums of fuel, it's going 
25 to produce a greater amount of product, it's going to 
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1 produce a greater amount of pollution, it's going to 
2 require a much greater amount of water it's going to 
3 have a much greater wastewater discharge component 
4 All of those are different 
5 That's the answer to your question, is 
6 that a bigger plant is going to have a very different 
7 analysis of all of those issues For example, if 
8 you're going to move ten times the amount of product 
9 to a market you're going to have a different analysis 
10 about the transportation of that product to the 
11 market Transportation of the fuel to the project as 
12 well as trying to locate that much more water Does 
13 that answer your question'? 
14 Q Sure Let me ask you one specific 
15 question How about financing a larger plant, how is 
16 that different? 
17 A Well, it is different in that it requires 
18 more money It will require different types of 
19 lenders and perhaps more lenders, more equity 
20 sources It's more complicated 
21 Q In your positions with Hydra-Co and 
22 Atlantic Generation, did you do any work with lenders 
23 in terms of financing projects whether either large 
24 or small? 
25 A Yes 
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1 Q. Are you familiar with the due diligence 
2 that lenders would go through before they would 
3 extend financing for these projects? 
4 A. Yes. 
5 Q. Can you briefly describe some of these 
6 steps for due diligence that you would experience? 
7 A. You asked me what I would experience? 
8 Q. What the lenders would do. 
9 A. Okay. Well, the lenders would conduct a 
10 thorough analysis of all aspects of the project. 
11 They would look at every permit that had been issued. 
12 They would look at every contract that had been 
13 negotiated. They would look at -- for example, they 
14 would make sure that the permits had been issued 
15 properly. That the contracts were valid and 
16 contained the type of provisions that made sure that 
17 those contracts would remain valid over the length of 
18 the life of the plant. It's a very in-depth analysis 
19 that I can only begin to touch upon in answering your 
20 question. 
21 Q. Would they also look at the projected 
22 output of the plant? 
23 A. They would look at -- yes, the answer to 
24 your question is yes They would look at the output, 
25 they would look at efficiencies, they would look at 
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1 fuel and fuel quality and water quantities, water 
2 quality And most lenders would retain engineering 
3 firms to help them with that analysis 
4 Q Would they also look at the projected 
5 profitability of the plant? 
6 A They would 
7 Q And how would they do that? 
8 A Well, they would review the pro formas 
9 that had been prepared by the developers in making 
10 sure that there was enough economic viability to the 
11 project that their loans would be repaid 
12 Q And in your profession up 'til 1997, were 
13 you familiar with looking at or putting together 
14 these types of documents that would be looked at by 
15 lenders? 
16 A Yes Yes 
17 Q All right Sir, I want to take you 
18 forward to 1997 What was your next move after 
19 Atlantic Generation? 
20 A In November of "97 I chose to become part 
21 of the firm of APD, which is now known as USA Power 
22 Q Can you, just for the record, what is APD 
23 spelled all the way out? 
24 A APD stood for Atlantic Project 
25 Development 
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1 Q. Okay. Ana what was Atlantic Project 
2 Development which later became a new name? 
3 A. It was a development company that seeks 
4 opportunities and sites to build power plants. 
5 Q. Who put together APD besides yourself? 
6 A. Lois Banasiewicz and David Graeber. 
7 Q. All right. And were these the original 
8 partners in the business? 
9 A. They are. 
10 Q. Did you all have any -- were all three 
11 of you equal partners in the business? Do you 
12 understand my question? 
13 A. I believe the answer is yes. 
14 Q. All right. 
15 A. Yes. 
16 Q. And Lois is your wife, correct? 
17 A. She is. 
18 Q. But she's an independent partner separate 
19 and apart from being your wife, correct? 
20 A. She is. And pretty cute, too. 
21 Q Could you briefly break down the division 
22 of labor within the partnership that formed APD? 
23 A. Yes When we formed APD and today USA 
24 Power, there was a discussion about what types of 
25 skills are required in order to be successful, in 
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1 order to obtain the goals of the company or to locate 
2 sites and develop projects and get them financed. No 
3 single person has all of those skills. And as I and 
4 my partners looked at what the skills that were 
5 required for success, we felt then and feel today 
6 that we have the combination of skills required for 
7 success. It's not just technical, it's not just 
8 accounting, it's not just administrative, it's not 
9 just finance backgrounds. It's a combination of 
10 those backgrounds. 
11 MR. CALL: Objection, move to strike, 
12 nonresponsive and improper conclusion. 
13 Q. (BY MR. PETERSEN) Let me rephrase the 
14 question and see if - just get right to the point of 
15 my question. Did you all have a division of labor 
16 such that one partner would concentrate on one aspect 
17 of the business or spend more time on that aspect and 
18 another partner would go somewhere else? 
19 A. Yes. 
20 Q. Can you describe that division of labor? 
21 A. Yes. Of the three of us, I would focus 
22 more on the technical aspects of the project, David 
23 Graeber would focus more on the financing aspects of 
24 the business, and Lois Banasiewicz would focus more 
25 on the accounting issues and those aspects of the 
Banasiewicz, Ted Vol. 1 
00028 
1 business. 
2 Q. Okay. Now, the company was formed -- or 
3 strike that. 
4 You said the original name was Atlantic 
5 Project Development? 
6 A. That's correct. 
7 Q. Did there come a time when you changed the 
8 name of the company? 
9 A. We did. 
10 Q. And what name did you change it to? 
11 A. USA Power. 
12 Q. And is USA Power, what type of corporate 
13 entity is it? 
14 A. It is a limited liability corporation. 
15 Q. And why did you change the name? 
16 A. Because it made more sense for the - for 
17 how our business plan had shifted over that time 
18 frame from when we began developing projects in the 
19 eastern part of the United States to the time 
20 where - to today where we are working in the western 
21 part of the United States. That transformation --
22 well, maybe that's the answer to the question. 
23 Q Let me ask the next question. What were 
24 some of the early projects that APD and later USA 
25 Power took on? 
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1 A Sure 
2 Q Can you describe some of those earlier 
3 projects? 
4 A Initially we were working in Pennsylvania 
5 and New Jersey on natural gas-fired projects We had 
6 discovered that it was very difficult to obtain an 
7 air permit in those locations It was an expensive 
8 proposition for a small company and it was a lengthy 
9 proposition During that time frame we discovered 
10 that that was not the case in other parts of the 
11 United States 
12 In approximately 1998 we started looking 
13 at the California market and thinking about, well 
14 from a business standpoint, this is an area where the 
15 product that we are going to produce is a high price 
16 So it's a -- so it leads itself to be the first area 
17 that you might want to think about analyzing if 
18 that's where prices are high for the product you 
19 intend to produce 
20 Well, what we first discovered is that it 
21 was also very difficult to obtain an air permit in 
22 the State of California So we started looking at 
23 other business strategies and discovered that it was 
24 a lot cheaper and a lot shorter period of time to 
25 obtain air permits in other places for example in 
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1 Utah. 
2 So we started looking at a strategy of how 
3 we might develop a project in a place like Utah, 
4 which the development of some of the critical factors 
5 were - took less time, cost less money than they had 
6 done in the East. We were looking for access to the 
7 high-priced electricity markets in the California 
8 markets while at the same time making sure there was 
9 also a market in the location where we were seeking 
10 to build a project, for example, Utah. 
11 That analysis went on to conclude that 
12 PacifiCorp had done a --1 guess I want to use the 
13 word "lousy" -- a lousy job of developing resources, 
14 generation resources in the State of Utah. So we had 
15 a situation where we saw the population of Utah 
16 increasing, we saw the amount of generation resources 
17 in Utah virtually stagnant, and we saw opportunities 
18 to sell our product either in that market or into an 
19 adjoining market where prices might be higher. So 
20 that began a whole new analysis of our business plan 
21 and the logic -- logically it changed our name to USA 
22 Power as we were no longer focused on Pennsylvania 
23 and New Jersey. 
24 Q. Okay. I'm going to go back and draw some 
25 of the threads from that last answer you gave. You 
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1 spoke that, first of o,«, power in California was 
2 becoming more expensive As someone who is a 
3 professional in this industry, can you describe very 
4 briefly what was happening to the California power 
5 market? And I want to take you forward to the year 
6 2000 and even early 2001 
7 A Well, 2000 and 2001 is when folks that 
8 were not in the business were reading about it in the 
9 press We started that analysis in 1998 and then 
10 started seeing that in the press in 2000 and 2001 
11 But the short answer to your question was California 
12 was in a crisis mode There was a huge demand and 
13 not enough power plants in the ground to meet that 
14 demand Prices were escalating rapidly 
15 Q All right Let me step backwards for one 
16 second I want to tie up a corporate question You 
17 all put together USA Power, LLC as a partnership --
18 strike it as a limited liability company with three 
19 principals correct7 
20 A Correct 
21 Q Did there come a time you formed a 
22 corporate vehicle separate and apart from USA Power? 
23 A We did 
24 Q And when did that happen? 
25 A That happened in February/March of 2001 
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1 Q. Okay. Anu ^hat was the name of the entity 
2 that you put together? 
3 A. It was called USA Power Partners, LLC. 
4 Q. And why did you put that together? 
5 A. As an investment vehicle whereby USA Power 
6 would be able to achieve its business plan through 
7 USA Power Partners. It was a funding entity which 
8 also owned part of USA Power Partners and USA Power 
9 would own part of Power Partners and together that 
10 group would develop power plants. 
11 Q. And so you had put together a business 
12 plan before putting together Power Partners? 
13 A. Yes. 
14 Q. Okay. Did you obtain financing for Power 
15 Partners? 
16 A. We did. 
17 Q. And how much money was it initially 
18 financed for? 
19 A. It was financed for $950,000. 
20 Q. And where did that money come from? 
21 A. It came from a group called Sooner Power 
22 Partners. 
23 Q. And where was Sooner Power? I'm going to 
24 guess they're from Oklahoma, but -
25 A. They are from Oklahoma. 
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1 Q Okay Ana do you remember how you all had 
2 that contact? 
3 A Through a mutual acquaintance we were 
4 introduced to a group of Oklahoma Sooners that were 
5 interested in investing in power plants 
6 Q At the time that Sooner Power financed the 
7 USA Power Partners group, did you all have a vision 
8 for how you wanted to use that investment? 
9 A We did 
10 Q And what was your vision at that point? 
11 A It was to develop a project or multiple 
12 projects in the Rocky Mountain region of the United 
13 States 
14 MR PETERSEN All right I'm at about 48 
15 minutes right now So if this is a good time to take 
16 a break, I would like to stick to the schedule I 
17 announced earlier 
18 MR CALL Absolutely 
19 MR PETERSEN We'll take a ten-minute 
20 break 
21 VIDEOGRAPHER We're off the record at 
22 10 31 
23 (Recess taken ) 
24 VIDEOGRAPHER Back on the record at 
25 10 42 
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1 Q. (BY MR. p L TERSEN) Mr. Banasiewicz, in 
2 your last answer you talked about having a vision of 
3 developing a plant in the, quote, "Rocky Mountain 
4 states"? 
5 A. Yes. 
6 Q. Any particular reason why the Rocky 
7 Mountain states were a more attractive alternative to 
8 actually siting a plant in California? 
9 A. Yes. 
10 Q. Can you elaborate on that a little bit? 
11 A. Would it be okay if I used your -
12 Q. Sure, it would. You're going to have to 
13 unmike yourself, perhaps. 
14 A. I'll see how this works. Just to help me, 
15 could you say your question again, please? 
16 Q. Could you describe why the Rocky Mountain 
17 states were a better alternative than development in 
18 California. 
19 A. If I start with Utah, you know, we 
20 have - this is Utah, this is Arizona, New Mexico, 
21 and this is Nevada, Nev, California, there were 
22 several very high growth areas for selling power, 
23 the San Francisco area, Southern California and 
24 Las Vegas areas. 
25 As I mentioned, it was very difficult for 
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1 a firm such as ours, and even difficult for firms 
2 much larger than ours with more financial resources 
3 to obtain an air permit in California You had these 
4 high-growth regions that they were paying large 
5 dollars for the product that we wanted to produce 
6 So our theory became, well, if it's too 
7 hard to develop in California, where can we develop 
8 and transport our power to Utah -- or to California9 
9 But also, that could not have been our only strategy 
10 because if -- what if this didn't happen? What if 
11 you couldn't make that transportation route happen? 
12 So we looked at Salt Lake City and saw the 
13 growth in population was going up, the generation 
14 resources were going sideways, and we saw that there 
15 was going to be a need in Utah for generation 
16 resources There was already a need in California 
17 for generation resources 
18 So our strategy was to build it here and 
19 sell our product here or perhaps sell our product 
20 here Either one would have worked for us But 
21 anyway, that was really the strategy That was part 
22 of -- that's the fuel, that's the product side the 
23 electricity side 
24 Let's talk for a minute about the fuel 
25 Guys that are using natural gas in California were 
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1 paying a lot more fo. their gas than guys in the 
2 Rocky Mountains. The fuel here was a lot less than 
3 the fuel here. So, again, if we could develop a 
4 power plant in Utah, sell to a high-priced 
5 electricity market using a low-priced fuel source we 
6 would have a serious competitive advantage. So that 
7 was part of the strategy, but also to be -- perhaps 
8 even the more important part of the strategy was to 
9 really believe in the Utah market that that was where 
10 we were going to sell the product. This might have 
11 been icing on the cake, if you will. 
12 But anyway, that's how we -- we looked at 
13 this whole strategy and said, What we want is access 
14 to the cheap Rocky Mountain gas and access to 
15 high-growth markets for electricity. That was Utah 
16 and California 
17 Q. All right Thank you. 
18 Let me ask a follow-up question. I don't 
19 think you'll need the map. You're looking generally 
20 at developing in one particular state or one 
21 particular region of the United States. Was there 
22 any method that you had to actually narrow down and 
23 focus on a particular site? For example, were there 
24 any methodology you went through or steps you took? 
25 A. Sure 
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1 Q Can you d^ocnbe those'? 
2 A Sure Again, I've testified earlier about 
3 the access to the markets to sell your product and 
4 the transportation routes through which you would 
5 utilize in order to access those markets In the 
6 electric power business that's the transmission 
7 system, the electric transmission system 
8 And so one of the first things that we 
9 would do to evaluate where a good location is for a 
10 power plant is to evaluate the transmission system 
11 and make sure you could move the product that you 
12 wanted to produce to the market that you wanted to 
13 sell it in 
14 Q When you say "transmission system " you're 
15 not talking about somebody's car, are you? 
16 A No 
17 Q Okay What do you mean once again for 
18 the non-engineers? 
19 A This is the electrical transmission 
20 system When you drive your car on the highway and 
21 you see a very large electrical transmission system 
22 which tends to run very close to highways that's 
23 what I'm talking about access to those transmission 
24 systems those electrical transmission systems 
25 Q So power lines in other words? 
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1 A. Power line*, yes. 
2 Q. Other than looking at the transmission 
3 maps, were there any other maps or plans that you 
4 looked at? 
5 A. Well, there are several critical aspects 
6 that go into any type of power plant. You just 
7 mentioned one of those. A second one would be access 
8 to fuel and a third one might be access to water. A 
9 fourth one might be the access to a community that 
10 would be receptive to allowing something like a power 
11 plant in their community. 
12 Q. Okay. When did you all first begin 
13 looking for a site out West for a power plant? 
14 A. Well, Lois and I made our first trip to 
15 Utah in July of 1998 investigating that strategy that 
16 -- it's a little embarrassing, I'm sorry. 
17 Q. No, that's fine. And you made further 
18 trips after that, I take it? 
19 A. I'm sorry? 
20 Q Did you make further trips after that 
21 initial trip in 1998? 
22 A. Yes. 
23 Q Did there come a time that you actually 
24 made a decision or narrowed down your options in 
25 terms of developing a site? 
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1 A There did 
2 Q Okay When did that occur? 
3 A In the -- in early 2001 we had identified 
4 the Mona area as one of our primary targets 
5 Q And what was attractive about Mona? 
6 A It was a very large switching station, 
7 some people call it a substation, in Juab County, 
8 it's called the Mona Switching Station, and it is a 
9 very large transfer point for power And so if 
10 someone had a power plant located there, there was a 
11 very good probability that you could move your 
12 product through a multiple number of potential 
13 markets to sell it 
14 Q Okay Any other locations you looked at 
15 besides Mona or that you spent some amount of time 
16 investigating? 
17 A There were other activities that the 
18 company took on none which had the importance to 
19 Mona And there were activities that centered around 
20 moving power to Mona But I think the answer to your 
21 question is Mona was our most significant target in 
22 our business plan 
23 Q Okay And I'm not sure if I caught this 
24 in an earlier answer Was there a particular date or 
25 particular year when you focused down on Mona? 
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1 A. Well, it wou.d be hard to come up with a 
2 very particular date. As I said, the first trip that 
3 Lois and I made to Utah was in July of '98 to - that 
4 was subsequent to the office-type analysis that would 
5 go on, review of maps and generating resources and 
6 how various utilities had added to their list or not 
7 added to their list of generating resources. 
8 So I think to further answer the question, 
9 I think we -- in April of '01 is when we first 
10 started to make routine trips to Utah and decided 
11 that we were going to develop this project. 
12 Q. Okay. Let me talk specifically about 
13 Mona. I take it you've been to Mona several times? 
14 A. I have. 
15 Q. Did you develop a routine of visiting the 
16 city or Juab County regularly? 
17 A. We did. 
18 Q. And on your trips there, what types of 
19 activities would you be doing? And first of all, can 
20 you give a date for when these trips would be 
21 occurring other than that initial 1998? 
22 A. In April, March/April 2001 these trips 
23 would have begun. And they began for the purpose of 
24 taking our evaluation to the next level of analysis, 
25 to understand what Juab County was about, to 
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1 understand the ava.idbihty of water, to understand 
2 what the Mona and Nephi communities would -- what 
3 they were about and what they may or may not be --
4 find acceptable as an industrial customer in their 
5 community It begins as a fairly slow and methodical 
6 process and builds with each trip in which each trip 
7 has more details that need to be evaluated 
8 Q Do you remember any particular people that 
9 you met with representing either Mona or Juab County'? 
10 A Yes 
11 Q Can you talk about some of those meetings'? 
12 A We met with --
13 MR CALL Objection foundation 
14 MR BADGER Yeah same objection 
15 Q (BY MR PETERSEN) Well let me rephrase 
16 Did there come a time when you met with local 
17 officials in for example Juab County7 
18 A Yes 
19 Q And for what purpose would you meet with 
20 them^ 
21 A To understand what their issues were in 
22 their community what their goals were lor their 
23 community what they would find as acceptable or not 
24 acceptable in terms of an industrial facility being 
25 proposed in their community what size they may find 
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1 acceptable. Does t. »at answer your question? 
2 Q. It does. Do you remember specifically 
3 what persons that you met with when you visited? 
4 A. We met with Glenn Greenhalgh and we met 
5 with several of the County Commissioners. 
6 Q. What position was Mr. Greenhalgh? 
7 A. He is the Economic Development Director 
8 for Juab County. 
9 Q. And you also met with the county 
10 commissioners? 
11 A. We did. 
12 Q. And what would be the purpose of that 
13 meeting or meetings? 
14 A. It begins to introduce ourselves. We 
15 talked about what we -- what we are -- why we're 
16 there and what we're trying to achieve and to gain 
17 some perspective on what the goals of the community 
18 maybe. Some communities have things called a Master 
19 Plan which identify specific locations within the 
20 community that if there's going to be industrial 
21 development, this is where it needs to be. It 
22 provides details of what the leaders of the community 
23 are thinking in terms of the growth and future of 
24 their communities. 
25 Q. Okay All right. Did you also do any 
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1 research in, for example, in regard to land records 
2 or water rights --
3 A Yes 
4 Q -- or anything of that nature? 
5 A Yes 
6 Q Can you identify some of the research that 
7 you did? 
8 A We did --
9 MR CALL Objection, foundation 
10 MR BADGER Objection, leading 
11 Q (BY MR PETERSEN) Well, let me rephrase 
12 Did you do any research or due diligence into 
13 resources available in Juab County? 
14 A Yes 
15 Q And what types of resources were you 
16 interested in? 
17 A Well to start with the -- as I mentioned, 
18 one of the primary reasons we were attracted to that 
19 area --
20 MR BADGER Objection not responsive 
21 The question was what resources were you interested 
22 in? 
23 Q (BY MR PETERSEN) Why don't we begin 
24 first by answering the question and then you can 
25 elaborate 
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1 A. I would like to finish the sentence, 
2 b u t -
3 Q. Go ahead. 
4 A. The resource that we were interested in 
5 was the Mona Switching Station, and more specifically 
6 the resources associated with real estate in close 
7 proximity to that switching station. Other resources 
8 would include the amount of water that may or may not 
9 be available in the community and what services the 
10 community would be willing to provide, for example, 
11 sewer, public safety, road maintenance. All of those 
12 types of resources would be something we would be 
13 interested in evaluating. 
14 Q. Did there come a time that you retained 
15 consultants to do a market study for developing a 
16 power plant in the Mona area? 
17 A. We did. 
18 Q. And who was that consultant team? 
19 A. Well, the initial team that we retained 
20 was a group called ABB, which performed a Fatal Flaw 
21 Analysis of the Mona Switching Station with regard to 
22 our ability to move power into it and move power away 
23 from it. It was a second level of Fatal Flaw 
24 Analysis to that which we had already performed 
25 internally. 
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1 Q Let me rea^n back to one answer you gave 
2 earlier You said you would meet with various 
3 officials, for example, of Juab County and tell them 
4 about your project Just briefly, what did you tell 
5 them? In other words what details did you share 
6 with them? 
7 A Well, I don't want to -
8 MR BADGER Objection, lacks foundation 
9 Q (BY MR PETERSEN) You can answer 
10 MR CALL Join 
11 THE WITNESS The way you've just phrased 
12 that I may have misrepresented an earlier answer We 
13 would not initially meet with them and tell them what 
14 we were planning on doing 
15 Q (BY MR PETERSEN) Okay Well let me 
16 rephrase the question When you met with them, what 
17 would you tell them? 
18 MR CALL Objection foundation 
19 MR BADGER Same objection 
20 Q (BY MR PETERSEN) That's a general 
21 question Did you meet with local officials? 
22 A We did 
23 Q And when you met with them what would be 
24 the subject of conversation? 
25 MR CALL Same objection no foundation 
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1 MR. BADGt_r<: Objection, lacks foundation. 
2 Q. (BY MR. PETERSEN) You can answer. 
3 A. The subject of the discussion would be we 
4 wanted to introduce ourselves, we wanted to talk 
5 about our backgrounds and, in general, talk about 
6 what we were trying to achieve. But we would not in 
7 an initial discussion disclose that here is the ideal 
8 situation for us, here is what we intend to build, 
9 this is the most cost-effective, most efficient 
10 thing, let me show it to you in my first meeting. 
11 Q. Right. 
12 A. This is about maintaining some control 
13 over what it is that we want to do and not allowing 
14 that control to be taken from us either by -- public 
15 officials sometimes like to spout out and they get 
16 ahold of the press and the next thing you know, you 
17 know, somebody is talking about your project in a way 
18 that you don't want them to talk about. 
19 So in order to maintain some control over 
20 what it is that we wanted to do, we would be a little 
21 more secretive. And the way you had phrased that 
22 question was leading me to think I had perhaps 
23 answered a previous question. 
24 Q Okay Let me ask the next question. 
25 That's fine. Are you familiar with a group called 
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1 Panda Energy? 
2 A. I am. 
3 Q. Were you aware that they were also looking 
4 at Mona at the same time? 
5 A. I was. 
6 Q. What was your knowledge of their project 
7 in those days, which is to say 2000, early 2001? 
8 MR. BADGER: Objection, lacks foundation. 
9 MR. CALL: Same objection. 
10 THE WITNESS: My knowledge of their 
11 project was based on the business model that Panda 
12 Energy had been implementing within the industry in 
13 other regions of the United States. To be more 
14 specific, the model that that company had chosen was 
15 to develop extremely large natural gas-fired 
16 combined-cycle projects. When I say "extremely 
17 large," north of 2,000 megawatts. Very, very large 
18 natural gas-fired projects. That is I think the 
19 answer to your question. 
20 Q. (BY MR. PETERSEN) And at this time, which 
21 is, once again I'm still in that 2000 or early 2001 
22 framework, were you receiving information about that 
23 potential development? 
24 MR. CALL: Object to the question, it 
25 misstates the witness's prior testimony, assumes 
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1 facts not in evidence. 
2 Q. (BY MR. PETERSEN) You can answer. 
3 A. Could you say the question again, please? 
4 Q. At that time -- well, strike that. Let me 
5 rephrase. 
6 You're familiar with Panda Energy? 
7 A. Yes. 
8 Q. Did there come a time you learned that 
9 they were interested in developing in the Mona area? 
10 A. Yes. 
11 Q. When do you remember that you first 
12 learned that? 
13 A. It would be in early 2001. 
14 Q. Okay. And did you learn in early 2001 
15 some details or aspects about that proposal? 
16 A. I did. 
17 Q. And can you recollect just in summary 
18 fashion what you learned about that proposal? 
19 A. That they were proposing a project which 
20 was, in my opinion, ludicrous. It was ridiculous to 
21 think that they could obtain that --
22 MR. BADGER: Objection, not responsive. 
23 THE WITNESS: -- be successful in 
24 developing the project. 
25 MR. CALL: Objection. Move to strike the 
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1 answer as nonresp^.isive and an improper conclusion 
2 without foundation 
3 THE WITNESS Can you say your question 
4 again because I think it was? 
5 Q (BY MR PETERSEN) I'll tell you what, let 
6 me - based on the information you learned, did you 
7 form an opinion about that project? 
8 MR CALL Objection, irrelevant, no 
9 foundation 
10 Q (BY MR PETERSEN) Did you form an opinion 
11 about that project? 
12 A I did I mean, the previous question was 
13 what did I learn? I learned that it was a ludicrous 
14 idea 
15 MR CALL Same objections and move to 
16 strike 
17 MR BADGER I join 
18 Q (BY MR PETERSEN) Let's just do this in 
19 linear fashion 
20 A Okay 
21 Q You formed an opinion about that project, 
22 correct? 
23 A I did 
24 Q Can you tell the Court what your opinion 
25 was? 
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1 MR. CALL: objection, irrelevant and no 
2 foundation. 
3 Q. (BY MR. PETERSEN) Tell the jury what your 
4 opinion was of that project. 
5 A. That it was ludicrous. 
6 Q. And why was that your opinion? 
7 A. Because it was - wait a minute. 
8 MS. BANASCIEWICZ: Shall we break? 
9 THE WITNESS: No. I think I'm going to 
10 work through it. Please say your question again. 
11 Q. (BY MR. PETERSEN) What was the basis for 
12 your opinion of the Panda project? 
13 A. Okay. Panda was trying to develop a 2,000 
14 plus megawatt natural gas-fired project. The project 
15 was going to require an enormous amount of water. 
16 Anybody who has been to Juab County could observe 
17 that this was going to be a very difficult prospect 
18 to obtain that much water. Anybody who has--we had 
19 already done an analysis of the transmission system 
20 and we already knew that it would be very difficult 
21 for them to put that much power into that substation 
22 without a humongous amount of capital expense to 
23 upgrade the transmission system. 
24 We already had looked at the abilities to 
25 move fuel into and out of the area. To move that 
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1 much natural gas Wwuld have been - it just seemed a 
2 little silly to us Maybe that's a -- the summation 
3 of my analysis looking at the critical aspects that 
4 are required for success of a project, it seemed 
5 silly 
6 Q All right Mr Banasiewicz -
7 A Can you just hold up for a second'? 
8 Q Sure, I'll wait 
9 A Just hold that, please 
10 MS TOMSIC And while we're holding up, 
11 Mr Badger, I think it would be nice if you would 
12 quit interrupting the witness given that he's having 
13 a hard time focusing and it's inappropriate objecting 
14 under the rules and save your objection until he's 
15 finished and then you can move to strike instead of 
16 interrupting him 
17 MR BADGER Well I appreciate your 
18 comments Thank you 
19 MS TOMSIC You're very welcome 
20 MR BADGER I'll conduct myself as I see 
21 fit 
22 MS TOMSIC That's very clear 
23 Q (BY MR PETERSEN) How are you doing'? Are 
24 you okay'? 
25 A Good Let's go 
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1 Q. All right. IW Banasiewicz, I want to 
2 draw your attention to this issue of water. First of 
3 all, how many trips have you made to Juab County in 
4 the past ten years? 
5 A. Precisely? I can't give you a precise 
6 number. Probably 20, 25. 
7 Q. And the times you've been out there, have 
8 you had the opportunity to observe the physical 
9 conditions of the landscape out there? 
10 A. Yes. 
11 Q. And what have been your observations? 
12 A. It's really quite dry. 
13 Q. Was that relevant to your plan to develop 
14 a power plant near there? 
15 A. It is. 
16 Q. How so? 
17 A. Well, a power plant requires water. Let 
18 me rephrase that. Not all power plants require 
19 water, but all combined-cycle industnai size utility 
20 grade power plants require water Without water you 
21 do not have a viable power project. 
22 Q. How is water necessary in a power project? 
23 A. Well, it's required to cool the components 
24 of the power plant. 
25 Q. Was water an important resource for 
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1 developing a power plant in the Mona area'? 
2 A It is critical 
3 Q In sort of the prioritization of 
4 resources, where does it rank? 
5 A It's -- you know, it's right on top It's 
6 one of the things that without water you're not -
7 you do not have a power plant So it's - it ranks 
8 with an air permit, it ranks with a zoning approval 
9 It's a critical aspect of a power plant 
10 Q Okay Very briefly, you talked about a 
11 combined-cycle plant, and we're going to go into the 
12 technology in a little while Just in very brief 
13 fashion, can you talk about why water is important 
14 for a combined-cycle plant or any power -
15 A I can Do you think it would be okay if I 
16 use the board? 
17 Q Let's not use it yet Let me withdraw 
18 that question and we'll get to it in a second 
19 A I can try and answer it in a very 
20 simplified way It's --
21 MR BADGER Objection, no question 
22 pending 
23 Q (BY MR PETERSEN) Go ahead and answer my 
24 question, sir 
25 A Okay If you think about your car, your 
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1 car has a radiator n. che front of the car which 
2 cools the engine Much like a car engine requires 
3 cooling, components of a power plant require cooling 
4 And typically water is the medium by which those 
5 components are cooled 
6 Q As your group was investigating the Mona 
7 site, did there come a time that you hired someone to 
8 assist you on the water issue7 
9 A Yes 
10 Q And can you recollect the first person 
11 that you hired to assist USA Power on the water 
12 issue7 
13 A We hired a gentleman named David Hansen 
14 Q And briefly describe, who is David Hansen7 
15 A He's a partner in the firm of Hansen, 
16 Allen & Luce They are water engineers in the Salt 
17 Lake City area 
18 Q And did you receive any advice from Mr 
19 Hansen as to further professional assistance that you 
20 would need7 
21 A We did 
22 Q And what was that advice7 
23 A Mr Hansen advised us that -- he provided 
24 his opinion that Ms Jody Williams would be able to 
25 assist us with the purchase of a suitable quantity 
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1 and quality of wate, «.nat would be appropriate for 
2 our power plant 
3 Q And who was Jody Williams, as you 
4 understood from Mr Hansen'? 
5 A She was an attorney in the Salt Lake City 
6 area She was working for a firm called Kruse, Landa 
7 & Maycock and, according to Mr Hansen, had a 
8 background in water law 
9 Q At that point, which is to say -- well, 
10 strike that 
11 Do you remember when this conversation 
12 with Mr Hansen occurred regarding Ms Williams? 
13 A Yes This would be in April 2001 
14 Q And at that point had your project --
15 well, first of all, had you all focused on Mona 
16 exclusively at that point? 
17 A Not exclusively 
18 Q What was your project looking for at that 
19 point in terms of assistance with water? 
20 A Water being one of the key factors, key 
21 success factors in moving forward, we needed to 
22 understand the availability of water and the 
23 probability of being able to acquire the appropriate 
24 resources for our facility 
25 Q Did there come a time that you met with 
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1 Ms. Williams? 
2 A. Yes. 
3 Q. And when did that occur? 
4 A. That was also in April 2001. 
5 Q. And do you remember the circumstances for 
6 that meeting? 
7 A. Yes. We met with -- Mr. Graeber and 
8 myself traveled to Salt Lake City. We met with David 
9 Hansen and Ms. Williams. 
10 Q. What was the subject of that meeting? 
11 A. We talked about our strategy of what we 
12 were trying to achieve and we talked about the 
13 importance of water in a power plant development 
14 initiative and we talked about whether or not each of 
15 them had the appropriate experience and talent to 
16 assist us in what we were trying to achieve. 
17 Q. Do you remember what Ms. Williams told you 
18 about herself in terms of her skill set or her 
19 experience? 
20 A. I do. 
21 Q. What did she tell you? 
22 A She mentioned that she had been a water 
23 attorney in the Salt Lake City area for a number of 
24 years. She mentioned that she had previously been 
25 employed by PacifiCorp. 
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1 Q Did she mot ion any particular experience 
2 vis-a-vis being a water law attorney? 
3 A She mentioned that she had been a water 
4 attorney in that area for several years and felt that 
5 her experience would be exactly what we were looking 
6 for in order to obtain water resources 
7 Q At that meeting did you discuss with her 
8 the overall vision for your project? 
9 A We did 
10 MR BADGER Objection, leading 
11 Q (BY MR PETERSEN) Do you remember exactly 
12 what you told her about your project? 
13 A We discussed our project in similar terms 
14 to what I described on this board here earlier today 
15 of what we were trying to achieve We talked about 
16 the goals of our company That we would be 
17 developing this project with the idea that we would 
18 either sell the assets to another entity at some 
19 point or that we would secure a power purchase 
20 agreement and ultimately build a project 
21 Q You testified that Ms Williams said she 
22 had, quote, "previously been employed by PacifiCorp," 
23 unquote At that meeting did she tell you that she 
24 was currently representing PacifiCorp on any matter? 
25 A Absolutely not 
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1 Q. Did she ten you that she, quote, had a --
2 strike that. 
3 Did she tell you that she had a, quote, 
4 "conflict of interest" in regard to PacifiCorp? 
5 MR. CALL: Object, assumes facts not in 
6 evidence. 
7 Q. (BY MR. PETERSEN) You can answer. 
8 A. Absolutely not. 
9 Q. Did she mention to you any limitations in 
10 her representation of you vis-a-vis PacifiCorp? 
11 A. None whatsoever. 
12 Q. At that meeting did you all discuss 
13 PacifiCorp in any fashion? 
14 A. We did. 
15 Q. How so? 
16 A. In much the same way that I've described 
17 this strategy here on the board. We discussed the--
18 PacifiCorp being the primary target of our Utah 
19 initiative. We had a two-fold initiative. Perhaps 
20 we could get power to Southern California, but we 
21 also had as our primary goal was to provide power for 
22 the Utah area. There are a very finite list of 
23 potential purchasers of power in the Utah area and 
24 PacifiCorp sits squarely at the top of that list. We 
25 discussed this during that meeting 
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1 Q How did that meeting conclude? 
2 A That meeting concluded with the three 
3 partners of USA Power discussing what was discussed 
4 there and concluding that both David Hansen and Jody 
5 Williams were people that we should hire to help with 
6 our initiative 
7 Q After that meeting did you receive a 
8 proposal for legal services from Ms Williams? 
9 A We did 
10 Q Can you take a look at what's marked as 
11 Exhibit 23? If you can just look through that 
12 document and tell me if you can identify Exhibit 23 
13 A It is a retainer Fee Agreement that -
14 from Kruse, Landa & Maycock It's dated May 7, 2001 
15 It's addressed to F David Graeber 
16 Q And who is F David Graeber? 
17 A He is one of the partners of USA Power 
18 Q And can you turn to the final page of this 
19 document? 
20 A This is a copy of a $10,000 check which 
21 i s -
22 Q No, not that Look at the final page of 
23 the letter, sir Do you see the final page of the 
24 letter, page 5? 
25 A Page 5, yes This is --
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1 Q. And can y^ u identify the signatures on 
2 page 5? 
3 A. Yes. This is signed by Jody L. Williams, 
4 member of Kruse, Landa & Maycock, and Lois 
5 Banasiewicz, Manager. 
6 Q. That would be manager of --
7 A. It's addressed to USA Power and her 
8 signature is dated May 22nd, 2001. 
9 Q. You testified that you remembered 
10 receiving a proposal for legal services. Is this the 
11 proposal --
12 A. It is. 
13 Q. - the exhibit we're looking at? 
14 A. It is. 
15 Q. And did you all enter this agreement? 
16 A. We did. 
17 Q. And still looking at this letter, if you 
18 turn to the next page I see that there's a check for 
19 $10,000? 
20 A. Yes, sir 
21 Q. What did that represent? 
22 A. That is the retainer that was provided to 
23 Ms. Williams' firm prior to her beginning the 
24 performance of her services for our firm. 
25 Q Okay. And I see that that check is cut on 
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1 an account for US^ r*ower Partners, LLC Do you see 
2 thaf? 
3 A I do 
4 Q Any particular reason why that was the 
5 case? 
6 A As I mentioned earlier, USA Power 
7 Partners is the funding vehicle for our development 
8 initiative 
9 Q Did you have any understanding as to 
10 whether Ms Williams only represented USA Power 
11 Partners or she represented USA Power also? 
12 MR CALL Objection, no foundation, calls 
13 for a legal conclusion 
14 MR BADGER Objection, leading 
15 Q (BY MR PETERSEN) Tell the jury if you 
16 had any understanding as to those issues 
17 MR CALL Same objection 
18 THE WITNESS Can you say your question 
19 again please? 
20 Q (BY MR PETERSEN) Yes My question was, 
21 the check was cut on USA Power Partners, do you see 
22 that? 
23 A I do 
24 Q My question is did you have any 
25 understanding as to whether or not Ms Williams was 
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1 solely representing ^/SA Power Partners, LLC or 
2 whether she was also representing USA Power? 
3 MR. CALL: Objection, no foundation, calls 
4 for a legal conclusion. 
5 THE WITNESS: The --1 don't know if I at 
6 this time, May 7, 2001, would have thought about 
7 that, to be honest with you. I just have no 
8 recollection of -- well, what I have a recollection 
9 of is how detailed an explanation that we provided to 
10 Ms. Williams of the structure of USA Power and USA 
11 Power Partners. And the fact that this is addressed 
12 to USA Power and the check is drafted by USA Power 
13 Partners, I'm not sure was a consideration of mine at 
14 that time. 
15 Q. (BY MR. PETERSEN) Did you have occasion 
16 to instruct her about USA Power Partners? 
17 A. Absolutely. 
18 Q. Did you tell her, for example, what the 
19 purpose of that entity was? 
20 A. Absolutely. 
21 Q. Let me ask you, looking at Exhibit 23, do 
22 you have that in front of you? 
23 A. And that is this retainer agreement? 
24 Q. Right. I want to draw your attention down 
25 to paragraph 3. But before I ask you a question, was 
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1 this fee agreement ^ e r changed at any time7 
2 A Not to my knowledge 
3 Q Did you ever sign any other fee agreement? 
4 A No 
5 Q Did you ever have any written amendment to 
6 this retainer agreement? 
7 A No 
8 Q Drawing your attention to paragraph 3, do 
9 you see where it starts with "Our services may 
10 include"? 
11 A "Reviewing documents and assembling 
12 relevant facts"? 
13 Q Right Stop there Do you see where it 
14 speaks to "advising about business strategies and 
15 transaction structures"? 
16 A I do 
17 Q Was that something relevant --
18 A Sure 
19 Q --in your representation? 
20 A It was 
21 Q How so? 
22 A I was waiting for the objection I'm 
23 sorry 
24 Q Just focus on the questions How so? 
25 Why was that relevant? 
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1 A. The -- part ^, the discussion with 
2 Ms. Williams centered around the fact that none of 
3 the partners of USA Power had any significant 
4 experience working in the State of Utah and that it 
5 would be important for us to have someone on our 
6 team that could advise us about various business 
7 strategies and about transaction structures as they 
8 related to doing business in the State of Utah, and 
9 Ms. Williams represented that she could do that. 
10 Q. At the time you met with her in April 
11 2001, did you speak to her at all about the Panda 
12 project? 
13 A. What time frame? 
14 Q. April 2001. 
15 A. Whether it was in April or May, I can't 
16 testify to the specific date, but I can testify that 
17 we spoke several times about Panda and Panda's 
18 initiative in the Mona area. 
19 Q Do you remember describing to her -- well, 
20 strike that. Do you remember informing --
21 instructing her -- strike that. 
22 Let me try this one last time. Did you 
23 tell her your impression of the Panda project at that 
24 time? 
25 MR. CALL: Objection, leading. 
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1 THE WITNESS: I did. 
2 Q. (BY MR. PETERSEN) And what was your 
3 impression? 
4 A. The impression of the Panda project, the 
5 impression of Panda, what? I'm not sure what 
6 you're --
7 Q. Sure. Why don't we rephrase it. What was 
8 the impression of the Panda project as it impacted 
9 your project? 
10 A. Well, it was a--
11 MR. CALL: Object Same objection and 
12 it's asked and answered. 
13 Q. (BY MR. PETERSEN) You can answer. 
14 A. The Panda project was a competing project. 
15 Regardless of whether it in my opinion had a high or 
16 low probability of success, Panda is a competitor to 
17 the business that USA Power is in, and this was 
18 explained to Ms. Williams. And so one of the things 
19 that Ms. Williams did for us was sent us any press 
20 releases that she observed in the local Salt Lake 
21 papers regarding the Panda project. 
22 Q. Okay. Mr. Banasiewicz, you talked about 
23 --1 believe you used the phrase "our team" in 
24 speaking to your meeting with Ms. Williams. 
25 A. Yes. 
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1 Q. Can you eicuorate on what you meant by the 
2 phrase "our team"? 
3 A. I can. 
4 Q. What did you mean? 
5 A. The way that I used that phrase I meant 
6 our development team. The three of us, three 
7 partners of USA Power, have significant talents in 
8 the development of projects, but in all cases those 
9 talents are offset - not offset, but augmented with 
10 the talents of other consultants. We've already 
11 talked about ABB. We've hired David Hansen. We've 
12 hired Ms. Williams. At this point we've probably 
13 retained the services of an air consultant out of 
14 Southern California, Dr. Ted Guth. All of these 
15 people would be considered part of our development 
16 team. Also, it just occurred to me there's other 
17 members of the team at Waldron Engineering. Ray 
18 Racine was a very clear member of that team. 
19 Q. Okay. All right. Can you briefly 
20 describe within the team, briefly describe the 
21 division of labor with particular attention to the 
22 consultants? 
23 A. Well, Ray Racine is very technical, is an 
24 engineer, what / woafd refer to as an engineer's 
25 engineer, very much into the design of the power 
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1 plant Dr Ted Gut), and his associates are air 
2 permit consultants A large part of their business 
3 stems from compliance associated with air permits at 
4 various operating power plants David Hansen is a 
5 water engineer and his knowledge is about water in 
6 the ground Ms Williams' primary responsibilities 
7 centered around acquiring the appropriate quantity 
8 and quality of water for our project Her secondary 
9 responsibilities were all about the other things that 
10 we asked her to do throughout the tenure of her 
11 engagement with us 
12 Q Can you remember, just generally, what 
13 were some of those other items that you asked her to 
14 do from the time you retained her? 
15 A Sure 
16 MR CALL Objection foundation 
17 MR BADGER Same objection 
18 Q (BY MR PETERSEN) Go ahead and tell the 
19 jury 
20 A Ms Williams helped us locate real estate 
21 she helped us negotiate with real estate owners Ms 
22 Williams helped us negotiate with the City of Nephi 
23 when we were investigating a piece of property that 
24 was adjacent to the City of Nephi She helped 
25 negotiate an annexation agreement which involved how 
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1 the facility would be udxed, the services that would 
2 be provided by the city in terms of water and sewer, 
3 natural gas services. All sorts of things. Ms. 
4 Williams also was involved with several strategy 
5 discussions when we talked about such things as when 
6 would be the appropriate time to issue a press 
7 release about our project. 
8 Q. Did she ever share her opinions in regard 
9 to strategy for the project? 
10 A. She did. 
11 Q. And can you recall, for example, what some 
12 of those opinions would have been? 
13 A. Well, specifically--
14 MR CALL: Objection, no foundation. 
15 MR. BADGER: Same objection. 
16 Q. (BY MR. PETERSEN) Go ahead and answer. 
17 A. Her opinion - we did not make a move in 
18 Utah without asking Ms. Williams for her opinion on a 
19 --on any issue and Ms Williams gave her opinion on 
20 those issues. And there were times when Ms. Williams 
21 would seek the advice of other colleagues in her 
22 firms prior to giving us her opinion on those issues. 
23 Q. All right. Let me ask you one more 
24 question or one last line of questions and we'll take 
25 a break. Are you familiar with a person named 
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1 Michael Keyte? 
2 A. I am. 
3 Q. Who is Michael Keyte? 
4 A. Michael Keyte is the owner of the piece of 
5 property upon which we intend to build the Spring 
6 Canyon Energy facility. 
7 Q. And how did you first come into contact 
8 with him? 
9 A. His name was presented to us by Ms. 
10 Williams as having - actually, strike that. Let me 
11 rephrase that. 
12 Q. You've been listening to me too much. 
13 A. Am I allowed to say "strike that"? 
14 Q. Tell us how you first found out about 
15 Michael Keyte. 
16 A. Excuse me. Michael Keyte's name first 
17 surfaced in an analysis of landowners in close 
18 proximity to the Mona Switching Station. It's almost 
19 a simultaneous type analysis that Ms. Williams was 
20 conducting about waterowners in the Mona area, in the 
21 Juab County area. His name also surfaced on that 
22 list as well. 
23 MR. CALL: Objection. Move to strike the 
24 comments about what Ms. Williams was doing as without 
25 personal knowledge, lacking in foundation and 
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1 nonresponsive. 
2 MR. BADGER: I join in those objections. 
3 THE WITNESS: I knew what she was doing. 
4 Q. (BY MR. PETERSEN) All right. Mr. 
5 Banasiewicz, why don't we take a break right now. 
6 A. Okay. 
7 Q. All right. Ten-minute break. 
8 VIDEOGRAPHER: We're off the record at 
9 11:32. 
10 (Recess taken.) 
11 VIDEOGRAPHER: Beginning tape 2. We're 
12 back on the record at 11:45. 
13 Q. (BY MR. PETERSEN) Mr. Banasiewicz, before 
14 we took the break I asked you a question about the 
15 division of labor within your team for this project. 
16 And I'm going to show you a document, or hand it to 
17 you, which is marked as Exhibit 74. And I'll 
18 represent that this is a document which is identified 
19 in a previous exhibit, but ask you to just briefly 
20 scan Exhibit 74. 
21 MR BADGER: Give me just a second here. 
22 MR. PETERSEN: Sure. 
23 MR. BADGER: I've got my copy. Thank you. 
24 THE WITNESS- Yes, sir. 
25 Q. (BY MR PETERSEN) And let me ask you a 
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1 couple of preliminaiy questions Are you finished 
2 looking at it? 
3 A lam 
4 Q Okay First of all, looking at the first 
5 sentence on page 1 where it speaks to a Glenn and 
6 then I see the last name Is that the Glenn 
7 Greenhalgh that you -
8 A It is 
9 Q Is that how you spelled his name or do you 
10 know? 
11 A I don't think it is, but we can get that 
12 corrected one way or the other between now and --
13 Q Okay I'm just making sure that it's the 
14 same person 
15 A It is the same person 
16 Q Okay Let me draw your attention to the 
17 paragraph that says "General Issues " Do you see 
18 that? 
19 A I do 
20 Q Do you see the sentence which says 
21 "Educate potentially impacted parties quickly"? 
22 A Yes 
23 Q "Regarding the project before rumors get 
24 out of control"? Do you see that? 
25 A I do 
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1 Q. Was mainlining secrecy an important part 
2 of the project? 
3 A. Yes. 
4 Q. Why? 
5 A. Well, secrecy for a developer is - it's 
6 like water for a farmer. It's the lifeblood of a 
7 developer. I'm not sure I can answer it better than 
8 that. It's the lifeblood of a developer. 
9 Q. Let me rephrase it this way. At that 
10 time, which is to say October 2001, and I'll note 
11 that this letter has an October 3, 2001 date. 
12 A. Yes. 
13 Q. Were you worried about there being rumors 
14 about the project or there being information about 
15 the project seeping out to people that you didn't 
16 want to know about it? 
17 A. Yes. 
18 Q. And did you take any steps to make sure 
19 that the information was closely contained at this 
20 time? 
21 A. The usual steps taken would have been to 
22 discuss that issue at one of our team, development 
23 team meetings and to decide amongst the team what the 
24 appropriate actions would be. 
25 Q. I'm going to get back to that in just a 
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1 second, but let me turn over to page 2 where on the 
2 second page there's a list of names and e-mail 
3 addresses Do you see that? 
4 A I do 
5 Q And then below that there's a table that 
6 says "Effort" and then on the right it says "Led By " 
7 Do you see that? 
8 A I do 
9 Q What did this -- well, strike that 
10 Do you have any understanding as to what 
11 this table represented? 
12 A I do 
13 Q And what is your understanding? 
14 A These are - it's a list of issues and 
15 tasks that need to be accomplished and it's a list of 
16 who the responsible party would be to accomplish 
17 those tasks 
18 Q And is this consistent with what your 
19 recollection was with regard to the division of labor 
20 for the project? 
21 A Generally, yes 
22 Q Do you see anything that's an important 
23 discrepancy? 
24 A No 
25 Q Okay Mr Banasiewicz let me go back to 
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1 a phrase you used just a minute ago You can put 
2 that down for a second You talked about development 
3 team meetings 
4 A Yes 
5 Q First of all, who was a member of these --
6 well, strike that 
7 What did you mean by that phrase? 
8 A The development team is those that have 
9 various responsibilities for accomplishing 
10 development tasks That's -- the members of that 
11 development team always included the three members of 
12 USA Power Membership always included Ms Williams 
13 The location of the meetings were generally picked in 
14 a way that would be convenient for Ms Williams to 
15 attend those development meetings 
16 Q And how often would you have these 
17 development team meetings? 
18 A They varied throughout the development, 
19 but generally multiple times per month And if they 
20 were not conducted by an in-person meeting, they 
21 would be conducted by a telephone conference 
22 Q And what was the purpose of these 
23 development team meetings? 
24 A To discuss all of the issues associated 
25 with the project that were then current and to 
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1 determine how we would move on to the next step with 
2 each issue. 
3 Q. As part of the development team meetings, 
4 would you have reports from consultants in regard to 
5 what they were doing? 
6 A. Yes. 
7 Q. For example, would you have reports from 
8 Ms. Williams in regard to her activities? 
9 A. Yes. 
10 Q. Can you recollect what some of those 
11 reports, for example, would have been? 
12 MR. CALL: Can we get some foundation? 
13 MR. PETERSEN: I'm giving you foundation 
14 right now, but thank you for your comment 
15 MR. BADGER: I object, lack of foundation. 
16 MR. CALL: Foundation. 
17 THE WITNESS: During each of these 
18 meetings we would generally go around the table and 
19 with each person providing a report to the remainder 
20 of the team. 
21 Q. (BY MR. PETERSEN) Right. 
22 A. Just give it a second here. 
23 Q All right. 
24 A. And each of those reports would include 
25 what that team member had been working on, what they 
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1 had accomplished, and what they felt the next steps 
2 were in that particular area 
3 Q Okay I asked you relative to 
4 Ms Williams if you recollect some of the items 
5 she would have given a report on 
6 A They were a variety of things Water 
7 would be one She was involved with issues 
8 associated with the air permits She was involved 
9 with establishing the business structure for the 
10 Spring Canyon Energy project and establishing that 
11 corporate - that corporation and recommending what 
12 type of corporation that would be She was involved 
13 with the public relations aspects of the project and 
14 talking about how we would manage those 
15 communications 
16 Q Separate and apart from these team 
17 meetings - well, strike that 
18 In these team meetings would you discuss 
19 the overall goal of the project9 
20 A Yes 
21 Q And do you remember, what would be the 
22 discussion in that regard? 
23 A That USA Power had two primary goals for 
24 the project That we would either sell the project 
25 to another entity or that we would enter into a power 
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1 contract with a creditworthy entity which would allow 
2 for the construction of the project 
3 Q Where did these -- was there one 
4 particular location in Salt Lake City where these 
5 meetings would occur? 
6 A More often than not those meetings 
7 occurred at a restaurant called the New Yorker 
8 Q And when you would meet at the New Yorker, 
9 who would physically be present? 
10 A Usually the three partners of USA Power 
11 and Ms Williams as a core team, as well as others 
12 Sometimes our air consultant sometimes not, if that 
13 was an issue that needed to be discussed Sometimes 
14 David Hansen, sometimes not Sometimes others But 
15 almost always those four core members would attend 
16 Q And once again for the record, what were 
17 the four members, the four core members? 
18 A The three partners of USA Powers and 
19 Ms Williams 
20 Q Separate and apart from these team 
21 meetings, would you have other occasions to actually 
22 monitor the work that Ms Williams would be doing? 
23 In other words, did you have other occasions to get 
24 information from her about work that she was doing? 
25 A Yes 
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1 Q How would that happen? 
2 A Either e-mails or communication via phone 
3 Q And what would be the point of those phone 
4 calls, as you understood them, or those 
5 communications? 
6 A To understand the work that she had 
7 performed 
8 Q Did you also have a chance to review any 
9 documents which gave you information as to what work 
10 she was doing? 
11 A We would receive bills from her on a 
12 routine basis 
13 Q Would those bills itemize the work that 
14 she was doing? 
15 A They would Although, I think I would be 
16 remiss if I didn't say that that's not my primary 
17 responsibility to review the legal bills So others 
18 may be better asked that question 
19 Q And how often would you personally speak 
20 with Ms Williams? And I want to start from April 
21 2001 for, say, the next 18 months 
22 A Several times a month 
23 Q When you say "several," two times, four 
24 times? Can you give a better estimate? 
25 A I would say approximately a dozen times a 
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1 month. 
2 Q. And that would be you personally? 
3 A. Yes. 
4 Q. And based on those number of conversations 
5 a month and number of communications as well as the 
6 team meetings, were you able to monitor the work that 
7 she was doing on behalf of USA Power? 
8 A. Yes. 
9 Q. All right. Now, Mr. Banasiewicz, I want 
10 to go back to Michael Keyte. I believe I asked you a 
11 couple of questions about him right before the break 
12 and I don't think we answered the question. And that 
13 was, how did you first learn about Michael Keyte? 
14 A. The -- Michael Keyte's name appears as 
15 part of an analysis associated with real estate 
16 owners in the -- who would own property in close 
17 proximity to the Mona Switching Station. 
18 Q. And who undertook that analysis? 
19 A I did 
20 Q And did you personally contact him at that 
21 time? 
22 A. No 
23 Q. Did there come a time when USA Power 
24 attempted to contact him? 
25 A Yes 
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1 Q And when aid that happen? 
2 A That happened in the fall of 2001 
3 Q And who made that first contact? 
4 A That contact was made by a real estate 
5 agent representing USA Power 
6 Q And what was the purpose for that contact? 
7 A To attempt to see if Mr Keyte would be 
8 interested in selling some or all of the property 
9 that he owned in proximity to the Mona Switching 
10 Station 
11 Q And can you just briefly describe, where 
12 was his property relative to the Mona Switching 
13 Station? 
14 A His property is approximately a half a 
15 mile north of the Mona Switching Station It was 
16 approximately 160 acres of land 
17 Q And how was that property being used back 
18 in 2001? 
19 A For agricultural purposes 
20 Q Was there any development on the property? 
21 A No, sir 
22 Q Initially what happened when you contacted 
23 Mr Keyte? 
24 A He rejected our offer to purchase his 
25 property 
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1 Q. Did there come a time that USA Power had 
2 a follow-up contact with Mr. Keyte? 
3 A. Yes. 
4 Q. And how did that happen? 
5 A. That happened through Ms. Williams. 
6 Q. And can you in narrative fashion describe 
7 what happened there? 
8 A. Ms. Williams had identified Mr. Keyte as 
9 an owner of water rights in that area, and so he 
10 became of interest to us from both the standpoint 
11 of selling property as well as selling water. And 
12 Ms. Williams offered to contact him and she then 
13 became the primary negotiator with Mr. Keyte on both 
14 the issues of land and water. 
15 Q. And what time frame are we talking about 
16 at this point? 
17 A. The real estate agreement was executed in 
18 February of 2002. The water agreement was executed 
19 in August 2002. 
20 Q. All right. Let me get to the real 
21 estate --
22 A. I don't know if I answered your question. 
23 Q. No, that's fine. Let me get to the real 
24 estate agreement first. Did there come a time that 
25 USA Power made a transaction with Mr. Keyte? 
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1 A Yes 
2 Q And what was that transaction'? 
3 A The real estate agreement to purchase a 
4 portion of his property 
5 Q And who negotiated that agreement? 
6 A Ms Williams 
7 Q And subject to the confidentiality order 
8 in this case, what were the terms of that agreement? 
9 A That we were purchasing 40 acres at a 
10 price of $2,000 an acre 
11 Q And were you actively --
12 A I think that's the approximate price 
13 Q And were you buying it outright or were 
14 you taking an option? 
15 A We were - we had executed a Purchase and 
16 Sale Agreement which provided the option of selecting 
17 the closing date by paying an option payment if you 
18 will It wasn't called an option agreement 
19 Q Okay 
20 A So I just want to be a little more clear 
21 about that 
22 Q And just for the record again, what was 
23 the option payment? 
24 A $5,000 a quarter, a Campbell quarter 
25 Q When you say "a quarter" you mean every 
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1 three months? 
2 A. Yes. 
3 Q. Now let's talk about the water agreement. 
4 A. Uh-huh (affirmative). 
5 Q. Once again, did there come a time when 
6 USA Power entered a water transaction with Mr. Keyte? 
7 A. Yes. 
8 Q. And once again, just generally, what were 
9 the details of that, subject to the confidentiality 
10 order? 
11 A. We were purchasing 164 acre-feet of water, 
12 which - for a price of $4,000 an acre-foot. 
13 Q. Okay. And can you describe to the jury, 
14 what is an acre-foot? 
15 A. An acre-foot is a volume of water. 
16 Q. We're back to the blackboard. 
17 A. Yes, I'm sorry. If you take one acre of 
18 land one foot deep, the volume of water that's inside 
19 that space would be one acre-foot. Approximately 
20 321,000 gallons. 
21 Q. 321,000 gallons? 
22 A. Yes. 
23 Q. And is that an annual amount or ~ 
24 A. It is. 
25 Q. Okay. And at that time--well, what was 
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1 the date that you finalized that purchase with Mr. 
2 Keyte? 
3 A. It was in August of 2002. 
4 Q. And once again, was this an option or did 
5 you actually purchase this outright? 
6 A. It is a purchase agreement where we could 
7 select the closing date by paying a quarterly fee. I 
8 guess on the water agreement it was a semiannual fee. 
9 Q. And once again, subject to the 
10 confidentiality order, what was the option fee? 
11 A. This is $4,000 an acre-foot, and we were 
12 paying 1 percent of the fee every six months. I 
13 think that's right. 
14 Q Now, the acre-feet that you were going to 
15 obtain from Mr. Keyte, I believe you testified it was 
16 164 acre-feet -
17 A. Yes 
18 Q --or thereabouts? At this time, which is 
19 to say August of 2002, had you done an analysis as to 
20 how much water you would actually need for your 
21 project? 
22 A We did. 
23 Q And how much had you estimated that you 
24 would need? 
25 A The project would -- we had done what we 
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1 called a worst case analysis in order to prove that 
2 we had enough water And I believe that that 
3 analysis showed that we needed approximately 350 
4 acre-feet 
5 Q And that was to develop the power plant? 
6 A Yes 
7 Q All right Let me go back to the land 
8 transaction for just a second But before I leave 
9 it, who negotiated the water transaction with Mr 
10 Keyte? 
11 A Ms Williams 
12 Q And who drafted the contract for that 
13 deal? 
14 A Ms Williams 
15 Q Let me go back to the land conti act with 
16 Mr Keyte You testified that Mr Keyte's land was 
17 within a mile of the Mona Switching Station correct? 
18 A That's correct 
19 Q Was that something that was important? 
20 A It is 
21 Q Why was that important? 
22 A Well the close proximity would lead to a 
23 lower cost expense in terms of moving the power from 
24 the project to the switching station You can 
25 imagine if the project was ten miles away you would 
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1 have to build a transmission line ten miles to get to 
2 the switching station So the closer the proximity, 
3 the lower the cost involved with the construction of 
4 our facility 
5 Q Are you familiar with an issue called 
6 interconnection to transmission'? 
7 A I am 
8 Q Relative to power plants'? 
9 A Yes 
10 Q Can you briefly describe, what is that 
11 issue? 
12 A In order to connect a power plant to a 
13 utility's electrical transmission system, the power 
14 plant is required to obtain an interconnection 
15 agreement with that utility That is, the agreement 
16 is a contractual agreement between two parties about 
17 how this power plant will be connected to the 
18 utility's electrical transmission system 
19 Q And who was the utility that owned the 
20 Mona Switching Station? 
21 A It is owned by PacifiCorp 
22 Q Okay Now, is that owned by the same 
23 division that -- well, strike that 
24 Is there different divisions of 
25 PacifiCorp, as you understand it? 
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1 A There are 
2 Q And is there one particular division that 
3 handles transmission? 
4 A There is 
5 Q And within your professional 
6 understanding, is there a division - well, strike 
7 that 
8 Is there a wall between these divisions in 
9 regard to information? 
10 A Yes There are Federal regulations that 
11 order such a wall 
12 Q Did there come a time, and I can go into 
13 more detail later, but on or about this time, did you 
14 approach PacifiCorp Transmission about obtaining an 
15 interconnection from the Keyte property? 
16 A We had approached PacifiCorp Transmission 
17 in October of 2001 
18 Q And was that transmission connection based 
19 on your site or the Keyte property? 
20 A It was based on a previous site in the 
21 Nephi area, but it would connect to the utility's 
22 transmission system in an identical manner So for 
23 practical purposes, the answer to your question is 
24 yes 
25 Q Let me just tie up that thread then 
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1 Prior to closing on the Keyte property, had you all 
2 actually looked at another location to build your 
3 power plant? 
4 A We did 
5 Q And can you briefly describe that 
6 location? 
7 A Yes That was further south It was 
8 adjacent to the town of Nephi and it was -- would 
9 involve seven or eight, perhaps more, miles of 
10 transmission line that would be constructed from the 
11 facility to the Mona Switching Station It was not 
12 the most ideal location, which is why we did switch 
13 to the Keyte property when that did become available 
14 to us after Ms Williams was involved with those 
15 negotiations 
16 Q After purchasing the water rights from 
17 Mr Keyte, did you find another purchaser--excuse 
18 me, did you find another seller for water? 
19 A We did 
20 Q And who was that? 
21 A That is Blake Garrett 
22 Q And who was Blake Garrett? 
23 A Also a local resident of the Juab County 
24 area, he owned some water rights in that vicinity 
25 And with the help of Ms Williams we were able to 
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1 purchase his water rights. 
2 Q. Once again, for the record, how did you 
3 locate Mr. Garrett? 
4 A. That was done through Ms. Williams' 
5 efforts. 
6 Q. And what was his land being used for prior 
7 to the purchase? Well, first of all, was his water 
8 right tied to his land? 
9 A. It - the use of the water was tied to his 
10 property. And the property had just been sold to 
11 Juab County to allow for an expansion of a runway, 
12 yeah, of an airport runway. So that gave Mr. Garrett 
13 the motivation to sell his water. 
14 Q. And how much water did you purchase from 
15 Mr. Garrett? 
16 A. Approximately 384 acre-feet. 
17 Q. Okay. And once again, subject to the 
18 confidentiality order in this case, do you remember 
19 what the terms were there for that case? 
20 A. They're identical to Mr. Keyte's water 
21 agreement, and that is $4,000 an acre-foot. 
22 Q. And the same option fee also applied? 
23 A. Yes. 
24 Q. And once again, who negotiated that 
25 agreement? 
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1 A Ms Williams 
2 Q At this point, once you obtained 
3 Mr Garrett's water, how much total acre-feet 
4 did you have under control for purposes of your 
5 project? 
6 A It would be 164 from Mr Keyte and 384 
7 from Mr Garrett, a total of 548 acre-feet That's 
8 an approximate number 
9 Q Okay Now, Mr Banasiewicz, I believe you 
10 testified earlier that 350 acre-feet was what the 
11 plant would require? 
12 A Yes 
13 Q Why did you purchase in excess of that? 
14 A Because this is an agricultural use The 
15 water that we were purchasing was being used for 
16 agricultural purposes We were about to ask the 
17 State Engineer at the Department of Natural Resources 
18 for permission to utilize that water for an 
19 industrial purpose, which would be - it's different 
20 than agricultural If you put water on a plant some 
21 of the water goes back into the aquifer and is 
22 allowed to be -- it's assumed that it will be used 
23 again In industrial use that may or may not be the 
24 case 
25 So that's a long way of saying that there 
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1 will be some lesser amount approved by the State 
2 Engineer. If you're purchasing 548 acre-feet, it 
3 would be unlikely for them to approve 548 acre-feet 
4 for industrial use, something less. And with 
5 Ms. Williams' advice, we felt that we understood 
6 what that reduction would be and that after that 
7 reduction we would still have the amount that we 
8 needed to operate the facility. 
9 Q. Okay. You testified to Mr. Garrett's 
10 land in this case or drawing from an aquifer? 
11 A. Yes. 
12 Q. Just for, once again, us non-geologists, 
13 what is an aquifer? 
14 A. It's a layer in the ground where water 
15 tends to collect. 
16 Q. And was it your understanding that 
17 Mr. Keyte and Mr Garrett's land both drew from an 
18 aquifer? 
19 A They do. 
20 Q And where was that aquifer located? 
21 A. It's in Juab County. 
22 Q. All right. Let me ask you one last 
23 question to tie up this water issue You testified 
24 that you had a certain amount of acre-feet that were, 
25 to use my phrase, under control of USA Power. 
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1 A Correct 
2 Q And that would have been in the fall of 
3 2002, correct? 
4 A Correct 
5 Q Was there some legal document that you had 
6 to obtain or some legal filing that you had to make 
7 to actually bring the water -
8 A Yes 
9 Q under your control? 
10 A Yes 
11 Q Briefly, within a layperson's 
12 understanding, describe that 
13 A It's called a change application It's a 
14 change of use As I mentioned, the water was 
15 currently being used for an agricultural purpose We 
16 were going to purchase it and use it for an 
17 industrial purpose That change of use, an 
18 application has to be filed and submitted to the 
19 State Engineer at the Department of Natural Resources 
20 and there's a - it's a public process There's a 
21 public hearing involved, at least there's the 
22 potential for a public hearing to be involved, and 
23 the ultimate -- the conclusion of the process is 
24 either the application is approved or it is not 
25 Q And did you all end up filing change 
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1 applications on bel i«if of the Keyte and the Garrett 
2 water rights? 
3 A. We did. 
4 Q. And who prepared those applications? 
5 A. Ms. Williams. 
6 Q. And were they filed? 
7 A. Yes. 
8 Q. And were public hearings held? 
9 A. There was a public notice period, but not 
10 a specific public hearing. 
11 Q. But were those change applications 
12 eventually approved? 
13 A. They were. 
14 Q. All right. Mr. Banasiewicz, I'm going to 
15 back off from water for a little bit and I'm going to 
16 ask you about something that might be within at least 
17 your academic training. And you are a chemical 
18 engineer by background; is that correct? 
19 A. lam. 
20 Q. While you were going out and acquiring the 
21 land and the water rights, was USA Power also 
22 developing the technical aspects of the project? 
23 A. We were. 
24 Q. Let me ask you a couple of preliminary 
25 questions. Within your experience in the industry, 
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1 are there different ty^es of power plants? 
2 A Yes 
3 Q Can you just briefly describe some of the 
4 different types that you have? 
5 A Well, there's power plants of all sizes 
6 and shapes There's power plants that use coal, they 
7 use natural gas There's simple-cycle projects, 
8 there's combined-cycle power plants There's big 
9 ones and small ones 
10 Q Let me be more specific Are there 
11 different types of plants that rely on what's called 
12 thermal energy? 
13 A I'm not sure I understand your question 
14 Q All right Well, let me reask it as a 
15 non-scientist What are the different options of 
16 power plants that someone can develop? 
17 A Assuming we're still talking about Juab 
18 County where there's no water we don't need to talk 
19 about hydro plants, do we? 
20 Q Well, just in general Starting off 
21 broadly 
22 A Okay 
23 Q Don't limit yourself to Juab County Just 
24 generally in the industry what types of power plants 
25 are there? 
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1 A. Okay. Theie are - there's hydroelectric 
2 power plants, there's coal-fired, there's nuclear 
3 power plants, there's wind power plants, solar energy 
4 plants. There's small power plants and big power 
5 plants. Does that -
6 Q. Well, let me ask you about, let's go with 
7 the small and big power plants. While you were all 
8 - strike that. 
9 In your development of a project for the 
10 Mona area, were there different options to you 
11 regarding the size of the power plant --
12 A. Yes. 
13 Q. - that you could build? 
14 A. Yes. 
15 Q. And what were some of the different 
16 options? I mean, what were some of the different 
17 sizes that were available to you? 
18 A. Well, the size, there's a lot of options 
19 available associated with size. There's -- once you 
20 decide that it's going to be a certain fuel, let's 
21 say it's going to be natural gas-fired and it's going 
22 to be a gas turbine. There are lots of manufacturers 
23 of gas turbines and each of those manufacturers have 
24 several, various models of gas turbines They 
25 operate differently and operate for different 
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1 functions 
2 Q Okay 
3 A The criteria that we would have used to 
4 select size relates to efficiency In the power 
5 business generally, a bigger power plant is more 
6 efficient than a smaller power plant So our goal is 
7 to build the most efficient power plant out there, to 
8 build the cleanest power plant out there and that was 
9 also capable of serving the market that we're trying 
10 to serve The market has a need Sometimes that 
11 need is a lot of megawatts, sometimes it's not 
12 Sometimes it's need for megawatts and electricity 
13 around the clock and sometimes it's a different 
14 product So hopefully that answers your question 
15 Q All right Let me be specific Did you 
16 all make a decision as to what size power plant you 
17 wanted to build at the Mona area? 
18 A We did 
19 Q And what size was that? 
20 A We selected a 550-megawatt project in a 
21 configuration utilizing two gas turbines manufactured 
22 by General Electric The models are Frame 7FA They 
23 are efficient machines, they are industrial grade 
24 machines 
25 Q Let me cut you off before we get into the 
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1 turbines. I just war., cO go talk about the -
2 A. Size. 
3 Q. — size right now. Was there a reason why 
4 you chose 550 megawatts? 
5 A. This project -- that size of facility 
6 would provide for the most competitively priced 
7 electricity that we - that was available given the 
8 technology at the time. 
9 Q. And just -- can you just very briefly 
10 describe some of the competing economics factors 
11 which made that the best size? 
12 A. Sure. If we had selected a 250-megawatt 
13 facility versus the 500, those two facilities would 
14 take approximately the same number of people to 
15 operate. And, therefore, from an operations 
16 standpoint there's less efficiency to building the 
17 250-megawatt facility versus the 500-megawatt 
18 facility. 
19 Q. Any reason you didn't go with an even 
20 larger size then? 
21 A. Well, there is, yes. 
22 Q. And what was that reason? 
23 A. The analysis that we had performed told us 
24 that we would have a great -- there would be great 
25 difficulty in obtaining an air permit associated with 
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1 that particular area ui Utah If you're familiar 
2 with that area you would know that there's mountains 
3 on the west and there's mountains on the east and the 
4 wind blows up from the south and there's several days 
5 a year where there is awful air quality in Salt Lake 
6 City So there's also a large number of wilderness, 
7 wildlife wilderness regions in the State of Utah 
8 And the larger size facility goes back to my opinions 
9 of the Panda facility What Panda was trying to do 
10 was and one of the reasons why I thought it was 
11 ludicrous was --
12 MR BADGER Objection, this is not 
13 responsive Objection narrative 
14 THE WITNESS --obviously going to have 
15 an impact on the wildlife regions So all of that 
16 went into how we selected the size of our facility 
17 Q (BY MR PETERSEN) And you testified that 
18 was 550 megawatts'? 
19 A Yeah approximately 550 megawatts 
20 It's a -
21 Q All right Let me go on to a different 
22 aspect of the proposal I think you touched on this 
23 very early, a little bit earlier Are there 
24 different types of combustion methodologies for 
25 building a power plant? 
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1 A Yes 
2 Q And can you just briefly describe what 
3 some of those options are? 
4 A You can use coal as a fuel, in which case 
5 you might use a fluidized bed boiler You can use 
6 natural gas as a fuel, which means you might use a 
7 combustion turbine You might use that combustion 
8 turbine in a simple-cycle format or you might use it 
9 in a combined-cycle format 
10 Q Let me stop you right there Can you 
11 describe the difference between a combined-cycle and 
12 a simple-cycle project? 
13 A Yes 
14 Q And once again, briefly, just for the 
15 benefit of the jury, and it may help if you use the 
16 chalkboard there Don't pull your mike off 
17 A Still working? 
18 Q You just knocked it off Take your time 
19 So I asked you about the difference 
20 between a combined-cycle and a simple-cycle 
21 combustion 
22 A Okay If this is a -- that represents a 
23 gas turbine where air goes in, natural gas goes in, 
24 and that represents the smokestack Air is 
25 compressed It's ignited with fuel in the combustion 
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1 chamber and then uo expanded This gas turbine is 
2 connected to a shaft which is connected to an 
3 electrical generator And so all that spins and out 
4 comes electricity 
5 Q Now, is that a simple cycle? 
6 A That right there is a simple-cycle 
7 facility 
8 Q Okay 
9 A This is about 1,000 degrees And if we 
10 drew that line across there, as I said, this is 
11 pretty much a simple-cycle facility 
12 Q Okay Now, how is a combined cycle 
13 different? 
14 A Well, first off, the purpose of a combined 
15 cycle is to capture --
16 MR BADGER Objection, not responsive 
17 Q (BY MR PETERSEN) Go ahead 
18 A The purpose of a combined-cycle facility 
19 is to capture the heat that's in this thousand-degree 
20 exhaust So what you do is you have a heat recovery 
21 steam generator And this is where water comes in to 
22 our -- the discussion about a power plant You have 
23 water going into the heat recovery boiler and you 
24 have steam coming out And so now that you have this 
25 thousand-degree heat going through here water coming 
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1 in and steam going ^ut, the heat has been transferred 
2 to the steam, and you're now maybe at 300 degrees 
3 Fahrenheit at the top of the stack So a lot of that 
4 energy is now captured in the form of this steam 
5 So the steam is then expanded through a 
6 steam turbine which is connected to another 
7 electrical generator and out comes more electricity 
8 As steam is condensed it goes back and forms more 
9 steam again So when you add this part 1o this you 
10 now have a combined-cycle facility 
11 Q Okay 
12 A The two function very differently This 
13 is very simple to build, it's quick to build, it's --
14 it operates quickly without water and in many cases 
15 without even people This is much more complicated 
16 than what this little cartoon shows here 
17 Q Now, when you say "this is much more 
18 complicated " which one are you talking about? 
19 A The combined cycle Both together make 
20 the combined cycle 
21 Q Why is combined cycle more complicated? 
22 A Well, now you've got a steam cycle, you've 
23 got a lot more rotating equipment You have water 
24 coming in which means you have water going out You 
25 have emission sources that you don't have with this 
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1 facility This starts ^p quickly and is meant to be 
2 a peaking facility, whereas, the two, when you 
3 combine the two they provide a different product to 
4 the electrical market And the combined-cycle 
5 facility is much more efficient This is an 
6 inefficient way of generating electricity 
7 Q When you say "this" you've got to be 
8 precise 
9 A Simple cycle is inefficient 
10 Q Okay 
11 A Combined cycle is much more efficient 
12 Q Okay All right So for purposes of the 
13 project you wanted to develop at Mona, did your group 
14 make a decision as to what type of power plant you 
15 wanted^ 
16 A Yes, we did 
17 Q And what was your decision? 
18 A We decided we wanted to build a 
19 combined-cycle facility 
20 Q And why? 
21 A Several reasons The first of which is 
22 that, as I mentioned, this is relative -- "this" 
23 being a simple-cycle facility -- is relatively easy 
24 to do and it's inefficient If we had developed this 
25 simple-cycle facility then that did not play a big 
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1 role in the power m^Ket at the time and it would not 
2 have created a lot of value for PacifiCorp, which was 
3 our target customer to sell the power to. So to 
4 create more value for ourselves we would want to 
5 develop the project that would provide more value for 
6 PacifiCorp. 
7 Q. Okay. And why would the combined cycle 
8 have more value? 
9 A. Because this, if operated -- if a utility 
10 system is operated properly, doesn't operate very 
11 often, less than 10 percent of the time, whereas, a 
12 system that has both of these components would 
13 operate perhaps 60 to 70 percent of the time. 
14 Q. Okay. Let me get you to define one term 
15 before we leave this diagram. You talked about a 
16 peaker or a simple cycle being easier to start and, 
17 therefore, being a, quote, "peaker," unquote. 
18 A. Yes. 
19 Q. Can you tell the jury, what is a peaker 
20 within the power industry? 
21 A. Simple-cycle combustion turbines are used 
22 for peakers. They provide peaking power. And, that 
23 is, during the time of day when there is a demand for 
24 electricity. For example, everyone gets up in the 
25 morning, goes to take a shower, they turn on the hot 
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1 water and all the h e water heaters go on and, 
2 therefore, there's a peak demand during the day And 
3 that's what these types of machines are used for 
4 throughout the industry is to not -- they don't take 
5 care of the base load needs, they take care of the 
6 peaking needs 
7 Q Okay When you say "they" you're talking 
8 about simple-cycle machines'? 
9 A Simple-cycle machines, yes 
10 Q Okay Looking at your diagram where it 
11 says "HRSG"-
12 A Heat recovery steam generator 
13 Q Okay And is that a device that's unique 
14 to combined cycle'? 
15 A It is 
16 Q Are you familiar with a device called a -
17 are you familiar with a methodology called "duct 
18 firing'"? 
19 A lam 
20 Q How is that relevant to this? 
21 A Duct firing is very similar to the -
22 well, let me just tell you what it is This is a 
23 device that puts natural gas into the exhaust of the 
24 gas turbine, and this was a thousand degrees What 
25 this will do is just like a switch, so turn the 
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1 switch, it turns on natural gas and they light a 
2 flame right there in the beginning part of the heat 
3 recovery steam generator And what that does is it 
4 boosts that thousand degrees to about 1,300 degrees 
5 Q Okay 
6 A Therefore, more steam and, therefore, more 
7 electricity almost instantaneously It's a very 
8 cheap, but very inefficient way of also taking care 
9 of that peak demand 
10 Q Okay So the duct firing actually adds to 
11 the output? 
12 A It does 
13 Q Okay Very briefly, is duct firing 
14 standard with all combined-cycle machines? 
15 A It is not uncommon, but it is not - let 
16 me try to give you -- can I give you a little 
17 background on that? 
18 Q Not too much 
19 A All right 
20 Q We want to keep this on point 
21 MR BADGER And responsive And I object 
22 to the extent it isn't 
23 THE WITNESS Okay So does that mean I'm 
24 allowed to answer or not? 
25 Q (BY MR PETERSEN) Well let me reask the 
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1 question and see it« can be more precise Did you 
2 all make a decision to use duct firing as part of 
3 your power plant proposal9 
4 A Yes 
5 Q And why did you decide to use it for your 
6 proposal? 
7 A Well, duct firing is - it was our - our 
8 analysis showed that duct firing would be an 
9 important component in the value a project like this 
10 would provide to PacifiCorp And that's why we 
11 selected not just a duct burner, but a big duct 
12 burner You can get little ones, medium-sized ones 
13 We went with the biggest one that you can go, you can 
14 use without going to have a custom design on a steam 
15 turbine which would add a tremendous amount of cost 
16 Q Was there a particular name of the duct 
17 burner that you all purchased for your -- or planned 
18 to use for your development? 
19 A There is I don't happen to know what 
20 that is at the moment It's simply a fairly large 
21 duct burner which to answer a previous question, 
22 that is not common in the industry 
23 Q Okay All right Let me ask a different 
24 question but still within this technical side In 
25 terms of the actual turbines both the steam and the 
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1 gas turbines, are th^e different type of options 
2 available for developing a power plant? 
3 A. Can you say that whole thing again? 
4 Q. All right. Let me rephrase this. In 
5 terms of the actual turbines that operate within the 
6 power plant, are there different options available? 
7 A. Yes. 
8 MR. BADGER: Objection as to foundation, 
9 vague and ambiguous. 
10 Q. (BY MR. PETERSEN) Do you understand my 
11 question? 
12 A. I do. 
13 Q. Do you-
14 A. It's gas turbines. I mean, it's a lot 
15 like buying a car. There's lots of different 
16 manufacturers, there's lots of different models of 
17 turbines. And, you know, some of them have, just 
18 like cars, some of them carry a lot of people and 
19 some of them go real fast. 
20 Q. Okay. 
21 A. They have different functions and --
22 Q. Okay. Was there a particular turbine that 
23 you selected for your project? 
24 A. We did. 
25 Q. And what was that? 
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1 A We selects the General Electric Frame 
2 7FA 
3 Q And what was your basis for selecting that 
4 type of turbine9 
5 A The GE machine that we selected, Frame 
6 represents Frame versus an aero-derivative So 
7 you're already within the manufacturer We have now 
8 selected a Frame type machine versus an 
9 aero-derivative machine So there's two different 
10 categories of gas turbines within that manufacturer 
11 And within the Frame category there are lots of 
12 different models 
13 The 7FA happens to be a model which we 
14 concluded would be the appropriate machine to be used 
15 in that topography in Utah, primarily because we felt 
16 that this machine would start and stop frequently 
17 And that during starts and stops these machines 
18 produce more pollutants The concentration of 
19 pollutants increases during the time that it's 
20 starting up and shutting down Now, those pollutants 
21 are measured And if you're going to start and stop 
22 a lot you're going to want a machine that has low 
23 concentrations of pollutants during those periods of 
24 time as opposed to some other manufacturer that might 
25 have a much higher level of concentration during 
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1 those times. 
2 Q. Okay. All right. Let me leave the 
3 turbine issue aside for a second and I want to talk 
4 about fuel for your proposed power plants. What are 
5 some of the different fuel options for developing a 
6 power plant, particularly in the Rocky Mountain 
7 states? 
8 A. Well, primarily there's two choices. It's 
9 either going to be coal fired or natural gas fired. 
10 Q. And in regard to developing the plant at 
11 Mona, what were the advantages and disadvantages of 
12 each? 
13 A. Initially -- well, we did evaluate both. 
14 Q. Okay. 
15 A. So we did know a little bit about the 
16 answer to your question. The advantage to the coal 
17 is that coal is readily available in the State of 
18 Utah. A coal project would be an economic boost to 
19 employment in Utah. It would be - a coal project is 
20 more expensive to build, but then the fuel is cheaper 
21 so they tend to offset over a long period of time. 
22 Natural gas is more environmentally 
23 friendly. The machine itself is cheaper to build, 
24 that combined-cycle facility, than to build a 
25 coal-fired facility of similar size. A coal-fired 
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1 facility would use approximately three times the 
2 amount of water to generate the same amount of 
3 electricity as a combined-cycle natural gas facility 
4 Is that enough? 
5 Q Yeah Well, let me get right to the 
6 ultimate question then Did you all make a decision 
7 which fuel source you wanted to use for your Mona 
8 project? 
9 A Yes 
10 Q And what was your decision? 
11 A Ultimately we concluded that we wanted the 
12 facility to be a natural gas-fired facility 
13 Q And without rehashing all your testimony, 
14 can you briefly summarize why you went with natural 
15 gas fired? 
16 A Yes Our analysis of the market said that 
17 that facility will provide the most value to the 
18 electric market in the State of Utah I think that's 
19 a complete answer 
20 Q Okay All right Let me move on to a 
21 different issue and, that is, connection to fuel 
22 Once you all decided to go with a natural gas-fired 
23 plant, did you have different options in terms of a 
24 fuel source, which is to say a natural gas pipeline 
25 that you could connect to? 
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1 A Yes 
2 Q And can you describe what some of those 
3 options were'? 
4 A There are two primary sources of natural 
5 gas transportation in the Utah area One is the Kern 
6 River natural gas pipeline which runs in a 
7 north/south direction just to the west of the Mona 
8 area And the other is a Questar pipeline which is 
9 referred to as Mainline 104 It runs in a east/west 
10 direction approximately 15 miles north of Mona 
11 Q And did you make a decision which line to 
12 connect to? 
13 A We did 
14 Q And what was that decision? 
15 A We decided that the Questar facility 
16 provided a more economical choice for fuel Although 
17 since that economical choice was not guaranteed for a 
18 long period of the future, it would make sense to 
19 connect that facility in a way which provided an 
20 option to go to either of those pipelines 
21 Q Okay The Questar line, was that Mainline 
22 104? 
23 A It is 
24 Q How did you plan to connect your plant 
25 with Mainline 104? Do you understand my question? 
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1 A I do 
2 Q Okay 
3 A I'm trying to think of the short answer to 
4 the question 
5 Q Maybe I can phrase it a little bit more 
6 artfully Did you all select a fuel path between 
7 your proposed plant and Mainline 104? 
8 A Yes 
9 Q And can you describe what that was? 
10 A There's a process that we went through to 
11 arrive at that decision 
12 Q Okay 
13 MR BADGER That isn't the question and 
14 so I object that it isn't responsive 
15 Q (BY MR PETERSEN) All right Let me 
16 reask this question just so we have this --
17 A Okay 
18 Q -- in a logical linear fashion You made 
19 a decision as to the fuel path you wanted for 
20 connecting with Mainline 104 correct? 
21 A Yes 
22 Q Can you describe the process that you went 
23 through to reach that conclusion? 
24 A Okay 
25 Q Okay go ahead 
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1 A. The -- if th.o is Mainline 104 and in a 
2 place called Elberta, this would be the Kern River 
3 pipeline. This is the project site down here. Now, 
4 the objective is to connect someplace that - this 
5 pipe goes all the way over to Colorado, a hundred 
6 miles or so. So we need to connect this pipe, this 
7 project to this pipe. Well, it can connect in about 
8 an infinite number of ways. 
9 So you would start with, well, in looking 
10 at the topography, you would look at the topographic 
11 maps, you would see what other ways. You might 
12 choose what might be the easiest way to move fuel to 
13 connect from here to here. And if you go to a map, 
14 the first thing that we selected or the first thing 
15 that we noticed was that there's a rail line that 
16 runs right along the site. Okay. It's not -- it 
17 might be a mile away from our site. 
18 Q. Okay. 
19 A. But the most obvious choice to move gas 
20 and build a gas pipeline from Mainline 104 to our 
21 site would be down this rail line. There's also 
22 another - a road that runs parallel to the rail 
23 line. Along that road also happens to be a natural 
24 gas pipeline that exists that provides natural gas to 
25 the City of Nephi. So one of the discussions that we 
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1 had had with the Gu/ of Nephi was to piggyback on 
2 their easement and subsequently build another pipe 
3 over here 
4 There were other thoughts about going 
5 directly west and connecting to the Kern River 
6 pipeline So all of these were evaluated, as well as 
7 another way of getting over to this location and 
8 running in a manner much like this In our first 
9 meeting with Questar, Questar wanted to do something 
10 ower on this side and we didn't feel that that was 
11 the appropriate way to proceed 
12 So the long-winded answer to your question 
13 was that we went through a long analysis of a variety 
14 of different ways of moving gas to our facility and 
15 concluded that the route that we selected and 
16 proposed to Questar and later proposed to PacifiCorp 
17 was the appropriate way to move gas to our facility 
18 Q And can you indicate to the jury, what 
19 path did you finally choose in that regard'? 
20 A Well, it's a bad map, but there is an 
21 interconnection point that was planned to be about a 
22 quarter of a mile from where Mainline 104 intersects 
23 with Kern River and that would run approximately 13 
24 miles across several private landowners and across 
25 some BLM land to the facility 
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1 MR. PETERSEN: All right I think it's 
2 probably a good time to take lunch. I have 12:45. 
3 MR. CALL: Sure. 
4 MR. PETERSEN: Let's take a lunch break. 
5 VIDEOGRAPHER: We're off the record at 
6 12:43. 
7 (Noon recess.) 
8 -00O00- -
9 VIDEOGRAPHER: We're back on the record 
10 at 1:44. 
11 EXAMINATION (Resumed) 
12 BY MR. PETERSEN: 
13 Q. All right. Mr. Banasiewicz, before we 
14 took a break we had reviewed some technical issues 
15 regarding the power plant project, and among those 
16 were the decision to go with gas versus coal as well 
17 as the decision to go with a combined cycle versus a 
18 simple-cycle technology. 
19 And just for purposes of having a clear 
20 narrative, can you give the jury an understanding 
21 about what time you reached those decisions in regard 
22 to the project? And I'm looking for a date. 
23 MR. BADGER: Objection, vague and 
24 ambiguous. 
25 THE WITNESS: Those decisions would have 
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1 been reached in the summer of 2001 
2 Q (BY MR PETERSEN) And how much - strike 
3 that 
4 How long did you spend evaluating those 
5 issues before you decided to make those -- or you 
6 decided to pursue those results'? 
7 A Some more than others, but a significant 
8 amount of time was spent on each of those issues 
9 Q All right Let me go back to the issue of 
10 the fuel connection Mr Banasiewicz right before 
11 the break we talked about the fuel path 
12 A Yes 
13 Q Do you recollect that testimony'? 
14 A Yes 
15 Q How about the actual provider for the 
16 fuel? Did you all reach a decision as to who the 
17 fuel provider was going to be? 
18 A No The mainline, the Questar Mainline 
19 104 sources its gas in the Rocky Mountains There's 
20 a lot of providers and there's a number of -- well, 
21 there's only one transporter, but there are several 
22 providers So the actual provider of the gas was a 
23 less critical aspect than the transporter of the gas 
24 Q And who was the transporter going to be? 
25 A That would be Questar 
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1 Q. And I take a there was not a pipeline in 
2 place connecting the property with the Questar line? 
3 A. That's correct. 
4 Q. Who would then build that line? 
5 A. Well, that could be built by a number of 
6 different entities. And that is also one of the 
7 things that was analyzed was about who would do that. 
8 Q. And just to tie this up, you all had 
9 selected a path for that line to be built? 
10 A. We did. 
11 Q. And is that line typically called a 
12 lateral? 
13 A. It is. 
14 Q. All right. Mr. Banasiewicz, I want to go 
15 to another technical issue that we talked about for 
16 just a minute or two this morning, but that's the 
17 issue of interconnection Do you recollect our 
18 conversation earlier? 
19 A. You're referring to the electrical 
20 interconnection? 
21 Q. Yes, sir. 
22 A. Yes. 
23 Q. And your testimony was that the Mona 
24 Substation was owned by PacifiCorp Transmission, 
25 correct? 
Banasiewicz, Ted Vol . 1 Page 117 
00118 
1 A Correct 
2 Q Did there come a time that you entered 
3 into a dialogue with that entity regarding an 
4 interconnection with your proposed power plant9 
5 A Yes 
6 Q And when, approximately, did that dialogue 
7 begin9 
8 A That was in the fall of 2001 
9 Q And who contacted PacifiCorp Transmission9 
10 A Subject to verification, my recollection 
11 is that Ms Williams helped us determine the person 
12 at PacifiCorp to talk to about transmission 
13 interconnection issues 
14 MR BADGER Motion to strike, 
15 nonresponsive 
16 Q (BY MR PETERSEN) Did you all eventually 
17 reach an agreement with PacifiCorp Transmission in 
18 regard to interconnection9 
19 A We did 
20 Q And once again, subject to the 
21 confidentiality order, can you very briefly describe 
22 what the terms of that agreement were9 
23 A You're asking about the terms of the 
24 interconnection agreement9 
25 Q Interconnection, yes 
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1 A. The interconnection agreement is the 
2 contract between PacifiCorp and Spring Canyon Energy 
3 which outlines the terms under which the power plant 
4 will be connected to PacifiCorp's Mona Switching 
5 Station. 
6 Q. And you used the phrase "Spring Canyon 
7 Energy." 
8 A. Yes. 
9 Q. And we're going to unpack that a little 
10 bit later. Can you very briefly tell the jury what 
11 Spring Canyon Energy represented? 
12 A. Spring Canyon Energy is the name of the 
13 power plant that USA Power Partners was developing 
14 and it is owned by Spring Canyon Energy, LLC. 
15 Q. All right. Going back to the 
16 interconnection issue, was it important, the timing 
17 of reaching an agreement with PacifiCorp 
18 Transmission? 
19 A. Say your question again, please. 
20 Q. Was there -- well, strike that. Let me 
21 rephrase this. 
22 Was it important to have an early date in 
23 regard to contracting with PacifiCorp Transmission? 
24 A. Yes. 
25 MR. CALL: Objection, leading. 
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1 MR BADGtK Objection, leading 
2 Q (BY MR PETERSEN) Was it important? 
3 A It was 
4 Q And why was it important? 
5 A When connecting a power plant to a 
6 utility's electrical transmission system, there are 
7 procedures that are followed in order to obtain that 
8 interconnection agreement And it is a first in line 
9 type of process and where the second person in line 
10 that wants to interconnect may be significantly 
11 disadvantaged compared to the first person in line 
12 and with regard to the amount of money that it might 
13 cost to interconnect the facilities 
14 Q And at the time you reached your 
15 interconnection, was there anyone in line ahead of 
16 you? 
17 A No 
18 Q And is there a technical term or is there 
19 a descriptive term that you use for the people that 
20 wait in line? 
21 A It's called the queue, transmission queue 
22 Q And can you describe -- well, strike that 
23 You talked about it being first in line 
24 Is that the phrase you used? 
25 A First in line, first in queue 
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1 Q. Okay. Who gets the first in queue? Is 
2 that based on the timing of the application? 
3 A. It is. 
4 MR. BADGER: Objection, lacks foundation. 
5 Q. (BY MR. PETERSEN) And was your position, 
6 then, first in queue for Spring Canyon? 
7 A. It was. 
8 Q. All right. Let me step away from 
9 interconnection. Well, before I step away 
10 completely, the advantage of being first in line for 
11 interconnection, how much of a financial advantage 
12 did that give you? 
13 MR. BADGER: Objection, vague, ambiguous 
14 and lacks foundation. 
15 THE WITNESS: The amount is -- it is 
16 beyond the capability of my group, USA Power, to 
17 determine precisely that amount of money. Our 
18 experience has shown that to be from time to time a 
19 very large sum of money, upwards of $100 million. 
20 Q. (BY MR. PETERSEN) Let me step backwards 
21 and ask this slightly differently. Did it have a 
22 financial impact on your project to be first in line? 
23 MR. BADGER: Objection, lacks foundation. 
24 Q. (BY MR. PETERSEN) That's a yes or no 
25 question I asked. 
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1 A It does, yes 
2 Q Why did it have a financial impact? 
3 A Because the next competitor is going to 
4 have a more difficult and more expensive time 
5 connecting to the utility's transmission system 
6 Q Okay Thank you 
7 All right Mr Banasiewicz, I want to 
8 talk about another technical issue or technical 
9 aspect of your proposal, and that was the cooling 
10 technology for your plant and what I'm going to call, 
11 using the phrase you used earlier, the Spring Canyon 
12 Plant 
13 A Yes 
14 Q Were there different types of -- or strike 
15 that 
16 Are there different types of cooling a 
17 power plant, a gas-fired power plant? 
18 A There are 
19 Q Can you just very briefly tell us what 
20 some of the options are? 
21 MR BADGER Objection, lacks foundation 
22 THE WITNESS The primary means to cool a 
23 power plant is through what's referred to as wet 
24 cooling There's also dry cooling 
25 Q (BY MR PETERSEN) Okay And in your 
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1 professional experience have you become acquainted 
2 with these different methods of cooling power plants? 
3 A. I have. 
4 Q. All right. Using that experience, can you 
5 briefly describe the difference between a wet-cooled 
6 power plant and a dry-cooled power plant? 
7 MR. BADGER: Objection, vague and 
8 ambiguous. 
9 THE WITNESS: A -- if I might go back to 
10 one of the pictures that I had? 
11 Q. (BY MR. PETERSEN) Yeah, that's fine. 
12 MS. TOMSIC: Ted, let me turn those for 
13 you. 
14 Q. (BY MR. PETERSEN) Don't pull your mike 
15 off. 
16 A. I can always put it back on. 
17 Q. There you go. 
18 And before you start, for the record, can 
19 you tell us what we're looking at here again? 
20 A. This is the schematic of a combined-cycle 
21 power plant. The gas turbine is directly connected 
22 to electrical generator, the heat recovery steam 
23 generator capturing the steam in the stack, capturing 
24 the heat in the stack to generate steam which is used 
25 to spin another electrical generator 
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1 Q Okay Now, within this framework of this 
2 combined-cycle technology, can you tell us what the 
3 different types of cooling technology would be? 
4 A I can 
5 Q And can you show us that and also how they 
6 would work9 
7 A Yes Also, this is water here going in 
8 Steam is coming out of the heat recovery steam 
9 generator, going through this steam turbine, and this 
10 box here represents the cooling mechanism which turns 
11 the steam back into water so that it can go back 
12 through the heat recovery steam generator 
13 In a wet-cooled solution you would take a 
14 source of water which would be used as the cooling 
15 mechanism and that water would absorb some of the 
16 heat and would be evaporated, and that's the cloud 
17 that you see when you drive past many power stations 
18 In a dry-cooling facility, which basically 
19 has a motor underneath with a large fan which blows 
20 air through the condenser much like the radiator on 
21 your car There's a fan that sucks air through, 
22 cools off the water that circulates back through the 
23 engine of the car That's the primary difference 
24 But notice, one requires a source of water and a dry 
25 cooling means does not 
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1 Q. Okay. And „i regard to the Mona site, did 
2 you all make a determination as to which technology 
3 was better suited to the site? 
4 A. Eventually we did, yes. 
5 Q. And prior to making that determination, 
6 can you talk about some of the steps you took to 
7 evaluate that issue? 
8 A. Yes. During the design phase of our 
9 facility we had to evaluate how much water would be 
10 required if we utilized the more traditional 
11 wet-cooled means and we also evaluated the 
12 performance issues and the cost issues and the water 
13 saving issues associated with a dry-cooling means. 
14 Q. Okay. And who did those evaluations? 
15 A. Those were done by Waldron Engineering out 
16 of Exeter, New Hampshire, a suburb of Boston. 
17 Q. And is that the firm that Mr. Ray Racine 
18 worked for? 
19 A. He does. 
20 Q. Okay. And what was the determination that 
21 you all ended up making? 
22 A. We determined that there -- we made the 
23 decision to make the switch to a dry-cooled facility. 
24 Q. Now, you used the phrase "make the 
25 switch." Why do you use that phrase? 
Banasiewicz, Ted Vol.1 Page 125 ao5 
00126 
1 A Because it v„as not an absolute necessity 
2 It was a necessity for a firm of our size and our 
3 financial resources, but it was not a necessity from 
4 the standpoint of a large firm with large resources 
5 There was enough water in the area, although it would 
6 be difficult and perhaps expensive and time consuming 
7 to obtain those water resources A firm with those 
8 financial resources may very well be able to do that 
9 Q But why did you all go with dry cooling 
10 then? 
11 A We had determined that the length of time 
12 that it would take us to negotiate those, the 
13 purchase of those water rights would be beyond the 
14 time frame associated with when the market for 
15 electricity would be demanding a power plant of this 
16 nature to be in place 
17 Q At that time what was your vision in terms 
18 of bringing the Spring Canyon project on line? And 
19 when I say "at that time," I'm talking that 2001-2002 
20 time frame Did you have a particular date or year 
21 that you were looking to? 
22 A In 2001, at this point we are securing all 
23 of our permits that are required to begin the 
24 construction of the project with the goal in mind 
25 that we would either sell the facility to a third 
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1 party that would bui.o it or we would enter into a 
2 long-term contract with someone like PacifiCorp in 
3 order to allow us to secure the financing to build it 
4 ourselves. I'm not sure if that answered your 
5 question. 
6 Q. Well, I guess my question would be 
7 slightly different. Did you have a timeline at that 
8 point, even approximate, as to when you were looking 
9 to bring the power plant on line? 
10 A. We did. 
11 Q. Assuming you developed it? 
12 A. Yeah. As soon as we had all of the 
13 permits we would look to have a construction contract 
14 in place so that this facility would be built in a 
15 roughly 24-month time frame after securing all those 
16 permits. It was more of a generic time frame, if you 
17 will. But it still is the time frame that answers 
18 your question. 
19 Q. All right. Let me step backwards. You 
20 spoke about Waldron Engineering. What role did 
21 Waldron Engineering play in the overall development 
22 technically of the plant? 
23 A. Waldron is the firm that we have chosen to 
24 utilize for what we refer to as conceptual design 
25 engineering. This is for doing a lot of the 
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1 feasibility studies, evaluations as to whether or not 
2 dry cooling or wet cooling is the preference, that 
3 type of thing The performance evaluations of the 
4 efficiencies of the plant, the electrical output, 
5 those sorts of things They also did a lot of 
6 assistance in the air permitting work for us 
7 Q Before I leave air cooling and wet-cooling 
8 technology alone, let me ask, the decision that you 
9 made to go with the dry-cooled plant - is the 
10 air-cooled plant another term7? 
11 A It is 
12 Q They're interchangeable'? 
13 A Uh-huh (affirmative) 
14 Q Were there any environmental concerns or 
15 environmental issues that were wrapped up in that 
16 decision'? 
17 A Well, a wet-cooled facility requires a 
18 significant amount more water than a dry-cooled 
19 facility The--Juab County is an agricultural 
20 community and that water was currently being used for 
21 agricultural purposes and there would be an 
22 environmental consequence if we had chosen to 
23 continue the path of a wet-cooled facility where a 
24 lot of that land would be dried up and would no 
25 longer be usable for agricultural purposes And I 
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1 guess I would cons.^er that to be an environmental 
2 consequence. 
3 Q. Was that a factor in your decision? 
4 A. It was. 
5 Q. All right. Mr. Banasiewicz, before we 
6 leave this alone, any other technical aspects of the 
7 plant that you all reached a decision on, say, in 
8 either 2001 or early 2002 that you recollect? 
9 A. Well, another one that we have not 
10 mentioned would be the -- how the wastewater from the 
11 facility is handled. All of these power plants that 
12 have a water component also have a wastewater 
13 component to them. And we had made the decision that 
14 we would use a zero discharge process so that there 
15 would be no wastewater discharged to the environment. 
16 Q. And was there a particular technology that 
17 you had to develop or that you had to use to make 
18 that happen? 
19 A. No. It's a -
20 MR. BADGER: Objection, compound. 
21 THE WITNESS: It is a cost benefit 
22 analysis. There are a variety of ways of dealing 
23 with wastewater. And when -- this particular way is 
24 very similar to the concept of using dry cooling. 
25 It's more expensive to install, but it has a minimal 
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1 impact on the envir^, rnnent 
2 Q (BY MR PETERSEN) All right Mr 
3 Banasiewicz, I want to get back to kind of the 
4 zoning/permitting side of the equation and direct 
5 your attention to I think it would be spring or 
6 summer of 2002 And let me do, first of all, or let 
7 me ask you a preliminary question 
8 The land that you purchased from 
9 Mr Keyte, was that land zoned for development as 
10 a power plant? 
11 A No 
12 Q Did there come a time that you all sought 
13 to rezone that land? 
14 A Yes 
15 Q And can you briefly describe that process? 
16 A Yes Shortly after obtaining control of 
17 the site we did submit an application to Juab County 
18 to have that specific piece of property rezoned to a 
19 zoning that would be acceptable for power plant and 
20 electrical generation 
21 Q And do you remember what that zoning 
22 category was that you sought to have it rezoned to? 
23 A I believe it's just a phrase very similar 
24 to that, an industrial zoning suitable for power 
25 generation 
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1 Q. And who p. spared the application for the 
2 rezoning? 
3 MR. CALL: Objection, no foundation. 
4 Q. (BY MR. PETERSEN) Strike that. 
5 Was an application filed for the rezoning? 
6 A. It was. 
7 Q. Who prepared it? 
8 MR. CALL: Same objection. 
9 THE WITNESS: It was prepared with the 
10 assistance of Ms. Williams. 
11 Q. (BY MR. PETERSEN) Okay. Did you have any 
12 role in the preparation of it? 
13 A. I did. 
14 Q. Did you have a chance to review it before 
15 it was filed? 
16 A. I did. 
17 Q. You said it was prepared with the 
18 assistance of Ms Williams? 
19 A. Yes. 
20 Q. Can you go into a little bit more detail 
21 there? 
22 A. This is an application that seeks a county 
23 approval, and it's a very important approval. And 
24 without having any real experience in the State of 
25 Utah, we did seek counsel's advice on the preparation 
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1 of that application wis Williams provided that 
2 counsel 
3 Q Following the filing of the application, 
4 was there any type of public hearing? 
5 A There was, yes 
6 Q Can you briefly describe how that went? 
7 A There was a - a public hearing was held 
8 There was a public notice period, after which there's 
9 a public hearing And the partners of USA Power made 
10 a presentation and the meeting was open to questions 
11 of the public Questions were taken and answered, 
12 and after that the commissioners voted unanimously to 
13 approve our project 
14 Q Do you remember how many people attended 
15 the meeting? 
16 A I would estimate between 30 and 40 
17 Q All right Approximately when did the 
18 actual rezonmg -- well, strike that 
19 Was it a rezonmg ordinance that was 
20 passed? 
21 A It was 
22 Q Approximately when did that occur? 
23 A It was in July of 2002 
24 Q And at that point did you have the land 
25 zoned properly for your project? 
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1 A We did 
2 Q All right Were there any other permits 
3 that you had to seek for purposes of building the 
4 power plant? 
5 A Yes 
6 Q What other permits did you have? 
7 A There's -- we mentioned earlier the 
8 importance of the air permit 
9 Q Any others besides the air permit? 
10 A And the water permits, the rezoning 
11 Those would be the primary permits that we were 
12 concerned with at the time 
13 Q All right Let me go to the air permit 
14 First of all, is applying for an air permit, is that 
15 a function which you're familiar with? 
16 A It is 
17 Q And is that something you did previously 
18 working for Hydra-Co or some of your other entities? 
19 A It is I don't want that to be 
20 interpreted that I do that by myself 
21 Q Right Okay 
22 A It's a supervisory role that --
23 Q Let me ask the question this way Is an 
24 air permit necessary for the construction of a power 
25 plant? 
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1 A It is 
2 Q And is that pretty much universal around 
3 the United States? 
4 A It is 
5 Q And just generally, and we'll talk 
6 specifically about Utah in a second Generally, 
7 what is the process for applying for an air permit7 
8 A The air permit application, an air permit 
9 application is prepared which provides the agencies, 
10 which for an air permit in Utah that's the Utah 
11 Division of Air Quality, it provides them with the 
12 information that they need to know the impact that 
13 the facility will have on the air quality in the 
14 area 
15 For a power plant there are a number of 
16 pollutants that must be identified in terms of their 
17 concentrations and in terms of their overall amounts 
18 and how those are emitted into the atmosphere A lot 
19 of - there's a computer model that is part of the 
20 application which predicts those impacts and the 
21 application is filed along with the application fees 
22 and there's a review period Then it's opened up to 
23 public comment and at some point the permit is either 
24 issued or not issued 
25 Q Is the air quality of the surrounding area 
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1 a relevant factor in i^ouing an air permit? 
2 A It is 
3 Q Are there different levels of air quality 
4 throughout the United States? 
5 A There are 
6 Q Can you talk about some of the different 
7 classifications? 
8 A The primary classification of concern here 
9 would be what's called an attainment area as compared 
10 to a non-attainment area 
11 Q Can you explain the difference? 
12 A In an attainment area the air quality is 
13 better than in a non-attainment area For a power 
14 plant I mentioned there are certain pollutants, 
15 they're called criteria pollutants, and those 
16 pollutants are measured in the atmosphere And 
17 their -- if their concentration of those pollutants 
18 are above a certain standard then the area is deemed 
19 to be a non-attainment area 
20 Q And if an area is a non-attainment area, 
21 how will that impact on an application to build a 
22 power plant? 
23 A It changes the rules upon which the permit 
24 is issued It changes the control technology that 
25 the applicant must utilize in order to control those 
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1 emissions Some o,
 tne -- that would probably -
2 well, certainly in Utah it would include the shift 
3 from what would be called best available control 
4 technology to something called lowest achievable 
5 emission reduction technology Those two things 
6 sound very similar, but in reality they're very 
7 different 
8 Q Would there be an impact in cost9 
9 A There would be 
10 Q And what would be the impact in cost in 
11 terms of building the plant9 
12 A To build a facility in a non-attainment 
13 area, which would involve as a minimum a higher level 
14 of pollution control technology certainly is going to 
15 increase the cost to build it and will very likely 
16 increase the cost to operate the facility And in 
17 some cases it would also require the purchase of 
18 emission credits as a means of cleaning the air 
19 Q All right Now, directing your attention 
20 specifically to Utah what was the classification for 
21 Juab County9 
22 A Juab County is an attainment area 
23 Q And what is the classification in Salt 
24 Lake City, for example9 
25 A Salt Lake City is a non-attainment area 
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1 Q. And was tr.cc a relevant factor in your 
2 decision to site the plant in Mona? 
3 A. It is a relevant decision for several 
4 things. 
5 Q. Okay. 
6 A. I'm not sure - you asked if it's relevant 
7 to site it in Mona. It's relevant in terms of your 
8 fuel choice, it's relevant in terms of the size of 
9 the facility, it's relevant in terms of - also, I 
10 guess the answer to your question would be directly 
11 yes. There are certain wind directions that would 
12 have a dramatic impact on adjacent areas. And just 
13 because Mona is an attainment area the facility may 
14 also have an impact on a non-attainment area just to 
15 the north. 
16 Q. Did you all file an air permit application 
17 for the Spring Canyon project? 
18 A. We did. 
19 Q And who did you file that with? 
20 A. That was filed with the Utah Division of 
21 - Utah Department of Air Quality. 
22 Q. And approximately when was that air permit 
23 filed? 
24 A. In February of 2002. 
25 Q. And at that time, which is to say 2002, 
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1 were there any exibung air permits for power plants 
2 in Juab County'? 
3 A No 
4 MR BADGER Objection, lacks foundation 
5 Q (BY MR PETERSEN) Were you aware of 
6 any -
7 A No 
8 Q existing air permits for power plants 
9 in Juab County'? 
10 A No 
11 Q Okay Now, as part of your air permit 
12 application -- first of all, did you file that air 
13 permit application as USA Power Partners7 
14 A No 
15 Q How did you file it? 
16 A It was filed in the name of Spring Canyon 
17 Energy, LLC 
18 Q And what is Spring Canyon Energy, LLC? 
19 A It is a special purpose limited liability 
20 corporation that was established for the purpose of 
21 owning the assets of the Spring Canyon Energy 
22 project 
23 Q And who put together that LLC for you? 
24 A Ms Williams and her colleagues 
25 Q And was there any reason why they put 
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1 together that LLC? 
2 MR. CALL: Objection, no foundation, calls 
3 for speculation. 
4 Q. (BY MR. PETERSEN) Do you have any 
5 understanding as to why that LLC was put together? 
6 A. Yes. 
7 Q. And what was your understanding? 
8 A. Because that was recommended as the best 
9 business structure for our special purpose company. 
10 Q. And when you say a "special purpose 
11 company," what was the special purpose of that 
12 company? 
13 A. To own the power plant. 
14 Q Other than forming Spring Canyon Energy, 
15 LLC, did you all also take on any additional 
16 consultants or anything of that matter in order to 
17 file the air permit application? 
18 A. We did. 
19 Q What additional consultants did you take 
20 on? 
21 A. Well, the air permit was largely a 
22 technical application that -- many of the questions 
23 that were asked by the Division of Air Quality were 
24 more regulatory in nature, more legal in nature 
25 than --
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1 MR BADGE, v Move to strike, not 
2 responsive 
3 Q (BY MR PETERSEN) Keep testifying 
4 A than technical And there came a time 
5 where we felt we needed legal advice with regard to 
6 answering those questions Ms Williams was 
7 consulted about her ability to help us with that and 
8 some of those questions she helped us with She also 
9 introduced us to a lawyer that did help us with some 
10 of those questions 
11 Q Okay Prior to -- and I'm going to get 
12 to the new lawyer in just a second Was there not 
13 another consultant that you hired simply for 
14 assisting you with the air permit technical issues'? 
15 A I don't recall a specific 
16 Q Well, let me ask you, let me put it this 
17 way Are you familiar with the person Dr Ted Guth? 
18 A Yes 
19 Q Okay 
20 A Didn't we already talk about him? 
21 Q All right Yes Well, I'm sorry if we're 
22 doing it again Who is Ted Guth? 
23 A Dr Ted Guth is the consultant that we had 
24 hired I thought we had discussed earlier that he 
25 was our consultant and part of the development, and 
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1 his associate, Roge. Griffin, who does the modeling, 
2 the computer modeling that I had mentioned 
3 Q Okay Leaving Dr Guth aside, did there 
4 come a time you had to hire another attorney for help 
5 with the air permit application? 
6 A Yes 
7 Q Can you briefly describe how you went 
8 about that process? 
9 A Yeah Dr Ted Guth and his associates are 
10 from Southern California They were not familiar 
11 with the kinds of questions that Utah regulators were 
12 raising regarding our application and we felt that it 
13 was appropriate to have legal counsel to be part of 
14 that review process, and we sought Ms Williams' 
15 advice as to who might best represent us in that 
16 regard 
17 MR CALL Objection nonresponsive 
18 Q (BY MR PETERSEN) And what was the 
19 response? 
20 MR CALL Move to strike 
21 MR BADGER I join in that objection 
22 THE WITNESS The response was to 
23 introduce us to an attorney named Blaine Rawson who 
24 at that time worked for Holme Owen & Roberts 
25 Q (BY MR PETERSEN) And just for the 
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1 record, who introduced you to Blaine Rawson? 
2 A Ms Williams 
3 Q And prior to that time had you had any 
4 contact with Blaine Rawson? 
5 A No, sir 
6 Q Did you know who he was'? 
7 A No, sir 
8 Q Did you know what Holme Roberts was'? 
9 A No, sir 
10 Q And did you all end up retaining 
11 Mr Rawson? 
12 A We did 
13 Q And can you just briefly summarize what 
14 tasks he performed on your behalf? 
15 A Yeah He reviewed the regulations that 
16 were of question and prepared a response for the Air 
17 Quality Division and, in general, I think, did a good 
18 job as a team member evaluating the issue associated 
19 with the air permit 
20 Q Okay Now, you testified earlier that 
21 Ms Williams had been a member of the firm Kruse, 
22 Landa & Maycock? 
23 A Yes 
24 Q Did there come a time about this same time 
25 frame which is to say summer of 2002, that you 
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1 received notice fron, ner that she was changing law 
2 firms? 
3 A. We did. 
4 Q. Can you tell me your recollection in that 
5 respect? 
6 A. Well, Ms. Williams contacted us and told 
7 us that she was evaluating the opportunity to change 
8 firms and also asked us if we would be supportive of 
9 that change. In other words, would we be willing to 
10 continue utilizing her services as our counsel if she 
11 made the move. 
12 Q. And did you all pose any objection to the 
13 move? 
14 A. We did not. 
15 Q. At the time that Ms. Williams changed law 
16 firms, did she raise the issue of any potential 
17 conflict of interest? 
18 A. No. 
19 Q. Did she raise the issue of a dual 
20 representation with PacifiCorp? 
21 A. No. 
22 MR. CALL: Objection, vague. 
23 Q. (BY MR. PETERSEN) Did she let you know 
24 that she was representing PacifiCorp? 
25 A Absolutely not. 
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1 Q Let me go i^ ack to the air permit process, 
2 Mr Banasiewicz Approximately when did you -- you 
3 all filed the application, I believe you testified, 
4 in February of 2002? 
5 A That's correct 
6 Q How long did the process take to fully 
7 develop? 
8 A The ultimate permit was issued November 
9 27th, 2002 So it would be the time frame between 
10 February and late November 
11 Q And during the time that the -
12 A Ten months 
13 Q the application was pending, did you 
14 all receive any type of notice that it was going to 
15 be approved? 
16 A We did 
17 Q And when did that occur? 
18 A In the summer of '02 The Air Quality 
19 Division did issue a notice of their intent to 
20 approve our air permit 
21 Q And was this something that was published 
22 in a public fashion or was it something that you all 
23 were informed privately? 
24 A No it was -- it's a public forum And 
25 the notice is issued in a newspaper There's 
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1 regulations about w.<at size and where that newspaper 
2 has to be. 
3 Q. Now, when you all filed for the air permit 
4 application, what size of power plant were you 
5 seeking? 
6 A. We were seeking the full buildout of a 
7 2-on-1 550-megawatt facility. 
8 Q. And when you received your notice of 
9 approval in the summer of 2002, was it for that exact 
10 facility? 
11 A. No, it was for half of that. 
12 Q. Okay. Can you just, for the record, say 
13 what exactly did you get a notice of approval for? 
14 A. The notice of approval was for a single 
15 Trane gas turbine in combined cycle. Rather than two 
16 of those of that picture it would be for one of 
17 these. And it would take two of those to make the 
18 full 550 megawatts. Our air permit, the notice was 
19 going to be for half that much. 
20 Q. Now, did the Division of Air Quality give 
21 you a reason as to why they didn't approve you for 
22 the full load? 
23 A. They did. 
24 Q. And what was that reason? 
25 A. Because at some point during their 
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1 evaluation process u became apparent that the impact 
2 of our facility the full buildout would have - the 
3 environmental impact on the county to the north of us 
4 was beyond the standard which would trigger the 
5 requirement for us to purchase emission credits The 
6 facility was going to produce a certain amount of 
7 pollution If you exceed this criteria then there is 
8 a requirement to retire those pollution credits from 
9 some other source, and it's strictly a means of 
10 cleaning the air 
11 Q Okay 
12 A Said in a different way, it is a - you 
13 are purchasing someone else's right to emit 
14 pollutants so that you eliminate them as a pollution 
15 source and then you can go forward as a pollution 
16 source So you're not creating any additional 
17 pollution you are at worst leaving the situation 
18 status quo 
19 Q Okay Mr Banasiewicz, earlier today you 
20 talked about emission credits Is that what you're 
21 referring to? 
22 A I am 
23 Q When you talk about the right to pollute, 
24 for example? 
25 A Yes 
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1 Q. And in the ^ase of emission credits, is 
2 this a commodity for which there's a market? 
3 A. In some areas there's a robust market. In 
4 Utah there is not a robust market. 
5 Q. But is it something that you can purchase, 
6 for example? 
7 A. Yes. 
8 Q. And if you wanted to purchase an emission 
9 credit, in general, how would you go about doing 
10 that? 
11 A. Well, the owners of emission credits are 
12 known. They are available. The Air Quality Division 
13 maintains a record of who owns those and who you can 
14 contact to purchase those from. 
15 Q. Okay. All right. Mr. Banasiewicz, are 
16 you familiar with a concept called a full PSD permit? 
17 A. lam. 
18 Q. Now, when you got your what I'm going to 
19 call the notice of approval or the notice of 
20 potential approval in the summer of 2002, was that 
21 for a full PSD permit? 
22 A. No. 
23 Q. What is a full PSD permit? 
24 A. PSD stands for potential for significant 
25 deterioration. There is - some people call it a 
Banasiewicz, Ted Vol. 1 Page 147 d^d 
00148 
1 major permit The permit that we were seeking was 
2 not a PSD permit 
3 Q Was that a worry to you in your 
4 development? 
5 A No, sir 
6 Q Why not? 
7 A Because the evaluation that we had 
8 conducted before even submitting the air permit 
9 application concluded that the amount of pollution 
10 under the worst case scenario would not exceed that 
11 which would require a PSD permit So a non-PSD 
12 permit, which is cheaper, easier to get, takes less 
13 time, is of -- is perfectly sufficient for the needs 
14 for this power plant and to secure a non-PSD permit 
15 would simply be a waste of money 
16 Q Okay Mr Banasiewicz, let me go back to 
17 the issue of emission credits very briefly Now, I 
18 understand under the air permit that you were only 
19 entitled to build a 250-megawatt plant, correct7 
20 A Correct 
21 Q At that time which is to say summer of 
22 2002, did you have a plan in order to obtain emission 
23 credits or otherwise qualify to build the larger 
24 plant? 
25 A We did 
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1 Q. And what v.^s that plan? 
2 A. We had submitted an application that was 
3 eventually approved for the full buildout absent the 
4 emission credits. In other words, the final approval 
5 was awaiting the delivery of the emission credits 
6 that we had to purchase. And while those were 
7 expensive for a firm our size, we chose to delay that 
8 expense to a later time. 
9 So in the time frame that the air permit 
10 is about to be issued, in other words, late summer of 
11 '02, early fall of '02, our strategy was to - as you 
12 recall, we're trying to either sell this facility to 
13 a third party or to enter into a power contract with 
14 some other entity. If we sold that facility, 
15 presumably the entity that we're selling it to would 
16 have financial resources beyond the capability of a 
17 small firm, in which case they could write the 
18 million-dollar check to buy the emission credits and 
19 have the permit issued momentarily. 
20 Q. Right. 
21 A. That was our primary strategy. I believe 
22 that answers your question. 
23 Q. I think it does. All right. I'll tell 
24 you what, I'm at 2:30 right now. So I would like to 
25 go ahead and take our break. 
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1 VIDEOGRA. HER We're off the record at 
2 2 26 
3 (Short recess ) 
4 VIDEOGRAPHER Beginning tape 3 We're 
5 back on the record at 2 42 
6 Q (BY MR PETERSEN) All right Mr 
7 Banasiewicz, I want to draw your attention to August 
8 of 2002 and waste recap some basic events at this 
9 point As of August 2002, approximately how long had 
10 you all been working on a power plant in the Mona 
11 area'? 
12 A We worked in a continuous manner from 
13 March of '01 to that time, so that's a year 
14 and-a-half But I mentioned earlier that we had been 
15 working on the concept since July of 1998 
16 Q And at this time, which is to say August 
17 of 2002, you all had obtained an option on land, 
18 correct7 
19 A Correct 
20 Q And you had obtained the water rights, 
21 correct? 
22 A We had obtained the water rights and they 
23 were in the process of being transferred 
24 Q The change applications were pending at 
25 that point? 
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1 A. Yes. 
2 Q. You didn't have any reason to think that 
3 they would be rejected? 
4 A. No. 
5 Q. Okay. And as of August 2002 you had 
6 obtained a rezoning on the land, correct? 
7 A. Correct 
8 Q. And at that point, as you've waste 
9 described, you had received notice that your air 
10 permit was going to be approved albeit for a smaller 
11 project, correct? 
12 A. Correct. 
13 Q. At this point in August 2002, did you have 
14 any -- or strike that. 
15 At this point in August 2002, what was 
16 your intention towards the project? In other words, 
17 what was your goal at that point? 
18 A. August 2002, the partners of USA Power had 
19 decided that it was the appropriate time to bring in 
20 an additional partner into the project. The primary 
21 reason for that was that financial resources were 
22 limited and we thought very highly of the project and 
23 wanted to continue the project and felt that might be 
24 the best way for us to achieve value was to try to 
25 sell 50 percent of the project. At the same time, we 
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1 also had the goal o« entering into a power contract 
2 with a creditworthy utility 
3 Q Okay And were these goals ones that you 
4 shared with your team, as you defined it earlier9 
5 A Yes 
6 MR CALL Objection, no foundation 
7 Q (BY MR PETERSEN) In the summer of 2002, 
8 were you still having team meetings, as you've 
9 described earlier? 
10 A Yes 
11 Q And were these meetings that you would 
12 have, for example at the New Yorker restaurant? 
13 A Yes 
14 Q And in the summer of 2002, who would 
15 attend these meetings? 
16 A As I testified earlier, any of the team 
17 members, which always included the members of USA 
18 Power and Ms Williams 
19 Q And had you made known to Ms Williams 
20 your intentions for the project in August of 2002? 
21 A Yes 
22 MR CALL Objection, vague, lacks 
23 foundation 
24 Q (BY MR PETERSEN) All right Mr 
25 Banasiewicz can you tell the jury about the first 
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1 time that you had Qi.ect contact with PacifiCorp in 
2 regard to the Spring Canyon project? 
3 A. The first time would be in the 
4 September/October 2001 time frame when we made 
5 application for the interconnection agreement. It 
6 was with PacifiCorp Transmission in their Portland, 
7 Oregon offices. 
8 Q. Leaving aside the transmission issue, did 
9 there come a time when you were contacted by 
10 PacifiCorp in regard to your project? 
11 A. Yes. 
12 Q. And when did that happen? 
13 A. That happened in the first week of August 
14 2002. 
15 Q. And can you briefly describe the 
16 circumstances how that happened? 
17 A. Yes. Mr. Rand Thurgood called the offices 
18 of USA Power in our Steamboat Springs, Colorado 
19 offices 
20 Q. Do you remember who took the call that 
21 day? 
22 A. Yes. Lois Banasiewicz took the call. 
23 Q. And what did she do with the telephone? 
24 A. She had a brief conversation with 
25 Mr Thurgood and transferred the call to me. 
Banasiewicz, Ted Vol. 1 
00154 
1 Q And did you have a conversation with him 
2 that day? 
3 A I did 
4 Q What did you all talk about? 
5 A Mr Thurgood identified himself as working 
6 for PacifiCorp and being in charge of generation 
7 resources, and he inquired as to what our intentions 
8 were with the Spring Canyon Energy project 
9 Q And what did you tell him? 
10 A I told him that -- waste introduced myself 
11 and introduced the company and said that we had an 
12 interest in seeking an additional development partner 
13 and we were also interested in seeking a power 
14 purchaser for the product of the project 
15 Q How long did that conversation last? 
16 A Waste a few minutes 
17 Q And how did it resolve? 
18 A Mr Thurgood indicated that he had an 
19 interest in discussing both of those issues with us 
20 and he suggested that I call Stacey Kusters in the 
21 Portland Oregon office and he gave me a phone 
22 number to do that 
23 Q Did Mr Thurgood tell you how he had your 
24 information or how he had your telephone number? 
25 A He may have but I do not recall 
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1 Q. Okay. Foiiuwing that conversation, what 
2 was your next contact with Mr. Thurgood? Or strike 
3 that. 
4 Following that conversation, did you 
5 follow up and call Ms. Kusters? 
6 A. I did. 
7 Q. And when did that phone conference occur? 
8 A. I believe it occurred later that same day. 
9 Q. And what was the substance of that 
10 conversation? 
11 A. The number that he had given me was for 
12 the office of Mark Tallman. Mr. Mark Tallman who was 
13 not there. I asked for Ms. Kusters and the operator 
14 transferred the call to Ms. Kusters and I left a 
15 voice message for her to call me back. 
16 Q. And did she call you back? 
17 A. She did. 
18 Q. And did you all have a conversation? 
19 A. We did. We had a very similar 
20 conversation to the one that had occurred between 
21 myself and Mr. Thurgood. She also indicated the --
22 interest in talking about acquiring part of the 
23 project as well as entering into a power contract and 
24 we established a meeting date. 
25 Q. And when was that meeting date? 
Banasiewicz, Ted Vol. 1 
00156 
1 A The meeth .g was set for August 22nd in the 
2 - August 22nd 2002 in the Portland offices of 
3 PacifiCorp 
4 Q All right What I would like you to do, 
5 Mr Banasiewicz, is to draw your attention to what's 
6 marked as Exhibit 7, it's tab 3, and see if you can 
7 take a look at that document 
8 A Yes, I have it here 
9 Q And looking at Exhibit 7, can you identify 
10 that document? 
11 A I can 
12 Q What is Exhibit 7? 
13 A This is the Agenda that USA Power Partners 
14 prepared for the meeting with PacifiCorp 
15 Q And who prepared this agenda? 
16 A I did 
17 Q Now, I see it says "August 22nd 2002"? 
18 A Yes 
19 Q Is that the date when the meeting 
20 occurred? 
21 A It is 
22 Q How did you get to that meeting? 
23 A I drove 
24 Q And you testified you were living in 
25 Steamboat Springs correct? 
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1 A. Correct. 
2 Q. On the drive from Steamboat Springs to 
3 Portland, did you stop anywhere? 
4 A. We did. 
5 Q. And where did you stop? 
6 A. I stopped in Salt Lake City. 
7 Q. And did you stop in Salt Lake City for any 
8 particular reason? 
9 A. Yes. 
10 Q. Why? 
11 A. We met with Ms. Williams on that trip. 
12 Q. And what was the purpose of meeting with 
13 Ms. Williams? 
14 A. Ms. Williams was a valued advisor and we 
15 did have a dinner meeting. I believe that meeting 
16 was the evening of August 20th, and we talked about 
17 the strategy that USA Power was going to employ with 
18 its discussions with PacifiCorp. 
19 Q. And what exactly was that strategy that 
20 you discussed with her? 
21 A. Well, it's laid out here on this Agenda. 
22 That we discussed the importance of having a 
23 confidentiality agreement in place and how important 
24 it was for that agreement to be in place before any 
25 significant information was shared with PacifiCorp. 
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1 We also talk about u ie goal of either selling 50 
2 percent of the project to PacifiCorp or entering 
3 into a long-term power purchase agreement As you 
4 can see here, we talked about the -- a minimum 
5 amount of power that we would find acceptable for 
6 that sale These are the things that were discussed 
7 with Ms Williams during that dinner meeting 
8 Q And do you remember if she had any 
9 particular advice to you in regard to this upcoming 
10 meeting? And let me be more specific When I say 
11 the upcoming meeting, I'm talking about the meeting 
12 with PacifiCorp 
13 A Well, we discussed who was going to be 
14 there She indicated that she knew these folks and 
15 could possibly be helpful to us in moving that 
16 transaction forward 
17 Q All right Did you attend -- did you 
18 actually attend a meeting on August 22nd 2002? 
19 A I did 
20 Q And who was at that meeting? 
21 A Representing our side, Spring Canyon 
22 Energy and USA Power Partners was Lois Banasiewicz, 
23 myself and David Graeber From PacifiCorp's side, 
24 Stacey Kusters was in attendance with a gentleman 
25 named Jim Schroeder And also Mr Rand Thurgood and 
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1 one of his subordinates, Ian Andrews, were at the 
2 meeting. 
3 Q. And how long did that meeting last? 
4 A. Approximately two hours. 
5 Q. And what was the general tenor of 
6 discussion during that meeting? 
7 A. We discussed this agenda and we also --
8 well, the answer to your question, the general tenor 
9 is that we were - it was a very pleasant meeting. 
10 We discussed what our goals were. PacifiCorp talked 
11 about the fact that those goals were well within the 
12 goals that they had for themselves and that we agreed 
13 upon the -- that PacifiCorp would utilize the 
14 confidentiality agreement that we were providing at 
15 that time. We brought with us to that meeting a 
16 volume of information which we did not share. We 
17 felt more comfortable waiting until the 
18 confidentiality agreement was signed before sharing 
19 that information. We did discuss confidentiality in 
20 that meeting to quite some degree, and to include the 
21 fact that the information in that meeting was to be 
22 considered confidential. 
23 Q. And did anyone from the PacifiCorp side 
24 raise an objection to -
25 A. No. 
Banasiewicz, Ted Vol. 1 
00160 
1 Q -- to that? MII right How did that 
2 meeting wrap up? 
3 A The meeting concluded that - with 
4 "to dos" on each side PacifiCorp would review the 
5 confidentiality agreement that we had provided We 
6 would, "we" meaning USA Power, would provide an 
7 additional volume of information, would prepare an 
8 additional volume of information The volume that we 
9 had had already been prepared for some other purposes 
10 and it was quite convenient that we had it with us 
11 But we did take a "to do" of preparing a second 
12 volume of information and we had established the next 
13 round of discussions to be in Salt Lake City 
14 scheduled for September 11th 
15 Q Okay You testified briefly about the 
16 goals that USA Power had for the project and the 
17 goals that PacifiCorp said they had themselves in 
18 that meeting 
19 A Yes 
20 Q Do you remember that testimony? 
21 A I do 
22 Q Do you remember, as best you can remember, 
23 what were the goals that PacifiCorp told you about in 
24 that meeting that they had? 
25 A Well --
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1 MR BADGbK Objection, foundation 
2 THE WITNESS One of the goals that they 
3 identified was in response to the comment that we 
4 were trying to secure a power contract for at least 
5 100 megawatts of the output of the facility This is 
6 an amount of electricity that we felt we would have 
7 to sell in order for the facility to be financeable 
8 We were very pleased when PacifiCorp responded that 
9 they told us that their needs were far in excess of 
10 100 megawatts and would be interested in executing a 
11 contract for the entire output of the facility 
12 That's one thing 
13 Another thing is the -- we talked about 
14 perhaps selling 50 percent of the project, which 
15 PacifiCorp responded, this is Mr Thurgood responded 
16 by saying that he would be interested in buying 100 
17 percent of the facility, but he thought thai buying 
18 only 50 percent would not be something that he would 
19 like to consider 
20 Q (BY MR PETERSEN) When you talk about the 
21 entire output of the facility, was that the 250 or 
22 the 500 megawatt? 
23 A 550 megawatts 
24 Q Okay At that time did you have a 
25 discussion with them that your approval was not going 
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1 to be for the entire uOQ megawatts? 
2 MR BADGER Objection, leading 
3 THE WITNESS Can you repeat that? 
4 Q (BY MR PETERSEN) Do you remember whether 
5 or not you had that discussion? 
6 A I do remember 
7 Q Okay And what was the substance of that 
8 discussion? 
9 MR BADGER Objection, leading, lacks 
10 foundation 
11 THE WITNESS We did not discuss that at 
12 that time The air permit would be issued for 250 
13 megawatts as opposed to a full buildout 
14 Q (BY MR PETERSEN) Okay All right 
15 After the meeting concluded, and you said each side 
16 had some "to dos," task items they had to take care 
17 of, did you follow up with anyone else on your team 
18 regarding the meeting, in other words, give an 
19 after-action report, if you will? 
20 A We did 
21 Q And who did you do that with? 
22 A Ms Williams 
23 Q And how did you do that with Ms Williams? 
24 A Via phone book -- via phone call sharing 
25 with her what the outcome of the meeting was and that 
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1 we were quite pleaded that we were taking the 
2 discussions to the next level. Which really is to 
3 say that we were going beyond just the introductory 
4 level and executing a confidentiality agreement and 
5 sharing some detailed information regarding the 
6 project and that PacifiCorp was interested in 
7 beginning the due diligence process of the project. 
8 Q. All right. When you spoke with 
9 Ms. Williams, you testified you spoke with her on the 
10 telephone. Was this the same day or a few days 
11 afterwards? 
12 A. This is a -- this is a few days 
13 afterwards. 
14 Q. Okay. Do you remember exactly what the 
15 substance or exactly what was said to her on that 
16 day? 
17 A. I don't remember the exact words. 
18 Q. Okay. I'm going to show you a document 
19 which is marked as Exhibit 99, which was identified 
20 in a previous deposition. Do you see that document? 
21 A. I do. 
22 Q. Is that your handwriting? 
23 A. It is not. 
24 Q. Do you recognize the handwriting? 
25 A. I do. 
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1 Q Whose is a 
2 A This is Ms Williams' handwriting 
3 Q Do you see the handwritten date in the 
4 upper right-hand corner of that document? 
5 A Say that again? I was --
6 Q Do you see a handwritten date in the upper 
7 right-hand corner of that document? 
8 A Yes This is August 27th, 2002 
9 Q Looking at this document, does this 
10 refresh your recollection as to things that were said 
11 between you and Ms Williams on that date? 
12 A It does 
13 Q Okay Having refreshed your recollection, 
14 do you have a better recollection of what was said in 
15 that phone call? 
16 A I do 
17 Q Can you testify to that? 
18 A Right The one thing that waste stands 
19 out is that I had asked Ms Williams if she would 
20 be -- if it would be appropriate for her to call 
21 Mr Thurgood and say kind things about our group 
22 She indicated that she had known Mr Thurgood for 
23 some time She also indicated that she hadn't talked 
24 to him in years However, I thought it would be --
25 perhaps would be appropriate for her to make an 
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1 introductory phone ualt on our behalf to Mr Thurgood 
2 now that we were going to take our business 
3 relationship to a another level, sign a 
4 confidentiality agreement and start doing detailed 
5 due diligence 
6 Q What was --
7 A So I did ask her to do that 
8 Q What was her reaction to that request? 
9 A She told me she would do it 
10 Q At that time, which is to say August 27th, 
11 did she tell you that she had a conflict ol interest 
12 in regard to speaking with PacifiCorp? 
13 A No 
14 MR CALL Objection, assumes facts not in 
15 evidence 
16 Q (BY MR PETERSEN) Did she tell you at 
17 that time that she was representing PacifiCorp on 
18 other matters'? 
19 A No 
20 Q All right Okay Mr Banasiewicz, let's 
21 move forward to the next meeting And before we get 
22 right to that, can you briefly describe some of the 
23 steps you took in terms of preparation for the next 
24 meeting? 
25 A We did prepare a volume of information 
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1 that I referred to as volume 2 and we did have a 
2 meeting with PacifiCorp on September 11, 2002 
3 Q I'm going to direct your attention to 
4 what's marked as Exhibit 8, if you could take a look 
5 at tab 4 in your book 
6 A Yes 
7 Q And let me waste ask a preliminary 
8 question Before the meeting on September 11th, did 
9 you all put together an agenda for that meeting? 
10 A I'm sorry, I was looking at this Could 
11 you say your question again? 
12 Q Let me reask the question Before the 
13 meeting on September 11th, did your group, USA Power, 
14 put together an agenda for the meeting? 
15 A We did 
16 Q And looking at Exhibit 8, does that look 
17 like a true and accurate copy of the agenda that was 
18 put together for that meeting? 
19 A It is 
20 Q And who put this together? 
21 A This was put together by USA Power and it 
22 was sent by David Graeber 
23 Q I want to draw your attention to a couple 
24 of items in this memo Looking at bullet point one 
25 where it says, "USA desires to transfer 100 percent 
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1 of its interest in Sprmg Canyon"; do you see that? 
2 A. I do. 
3 Q. This 100 percent figure, where did you get 
4 that? 
5 A. This is the result of the discussions in 
6 Portland on August 22nd where Mr. Thurgood stated 
7 that he would be interested in purchasing 100 percent 
8 of our project. 
9 Q. Okay. Now, let me drop down two points 
10 where it begins with "USA desires to recognize 
11 value." Do you see that? 
12 A. We do. 
13 Q. What was the price that you were willing 
14 to sell your project for at that point? 
15 A. We threw out the price that's in this 
16 bullet point of $10 million as being a fair value for 
17 the Spring Canyon project at that time. That last 
18 phrase needs to be stressed. 
19 Q. Okay. Why is the phrase "at that time" 
20 important? 
21 A. Because this is prior to the issuance of 
22 the air permit. And as more and more approvals and 
23 permits are issued, more and more value is obtained 
24 for the project. So the price of $10,000 - of 
25 $10 million would not necessarily be valid a month 
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1 from the date of this memo 
2 Q Okay All right Let me step backwards 
3 and leave the memo aside for a second The meeting 
4 on September 11th, where was that meeting held? 
5 A September 11th was held in Salt Lake City 
6 Q And waste for the record, what year are we 
7 talking about? 
8 A This is 2002 
9 Q All right And who attended the meeting 
10 on September 11th, 2002? 
11 A For USA Power, three members of USA Power, 
12 Lois Banasiewicz, David Graeberand myself 
13 Attending in person for PacifiCorp is Mr Rand 
14 Thurgood and Ian Andrews And also attending by 
15 phone are Stacey Kusters and Jim Schroeder 
16 Q And prior to this meeting on September 
17 11th, did you have another conversation with 
18 Ms Williams about this upcoming meeting? 
19 A So you say again, when? 
20 Q Prior to the meeting on September 11th, 
21 had you had a conversation or a meeting with 
22 Ms Williams about this upcoming meeting? 
23 A We did 
24 MR CALL Objection leading 
25 Q (BY MR PETERSEN) Did you have such a 
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1 discussion? 
2 A. Yes. 
3 Q. Approximately when did you have that 
4 discussion? 
5 A. It was the morning of September 10th. 
6 Q. Okay. And where did that -- or how did 
7 that discussion take place? 
8 A. We met with Ms. Williams immediately prior 
9 to going to the PacifiCorp offices which are located 
10 one block away from Ms. Williams' offices. 
11 Q. And what did you discuss at that meeting? 
12 A. We further discussed the strategy that we 
13 were utilizing and how this had moved from a 50 
14 percent sale to perhaps a 100 percent sale, as well 
15 as some other things that were on our agenda with 
16 Ms. Williams. Those included other meetings with 
17 other potential power purchasers, such as UAMPS, 
18 which were scheduled for the following day. 
19 Q. All right. You talked earlier about a 
20 Non-Disclosure Agreement with PacifiCorp, correct? 
21 A. Yes. 
22 Q. When did you actually give the proposed 
23 Non-Disclosure Agreement to PacifiCorp? 
24 A. That was given to them in the August 22nd 
25 meeting in Portland. 
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1 Q Now, at thac August 22nd meeting, did you 
2 actually give them any information about your 
3 project? 
4 A No, sir 
5 Q So you didn't give them any of the volumes 
6 you had prepared or volume you had prepared at that 
7 point? 
8 A No, sir 
9 Q Okay Why not? 
10 A Because we felt more comfortable waiting 
11 until that document was, in fact, executed And we 
12 talked about that in the meeting, about how important 
13 it was for us to have an understanding that the 
14 information that we were sharing was confidential 
15 Q I'm going to draw your attention to what's 
16 been marked as Exhibit 9, which is tab 5 And sir, 
17 can you identify Exhibit 9, please? 
18 A Yes This is the Confidentiality and 
19 Non-disclosure Agreement 
20 Q And do you want to waste look through that 
21 and make sure that's a full version, a full copy? 
22 A It is 
23 Q And can you identify the signatures on the 
24 last page? 
25 A I can It is executed by J Rand 
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1 Thurgood, Managing Director of Resource Development 
2 for PacifiCorp. It is also executed by F. David 
3 Graeber, Principal of USA Power Partners. 
4 Q. And that's your partner, David Graeber? 
5 A. It is. 
6 Q. Do you remember when this agreement was 
7 executed? 
8 A. September 11, 2002. 
9 Q. And did it occur at that meeting? 
10 A. It did. 
11 Q. Can you describe - well, first of all, do 
12 you remember exactly how it occurred? 
13 A. I do. It occurred at the very beginning 
14 of the meeting where we insisted upon it being signed 
15 before we had any additional discussions. 
16 Q And do you remember who signed for 
17 PacifiCorp'? 
18 A. Yes Mr. Thurgood. 
19 Q. And at that time was there any discussion 
20 about the details or any of the statements within the 
21 Non-Disclosure Agreement? 
22 A. No None other than the one change of 
23 governing law from Texas to Utah, and that was a 
24 bnef discussion about that. The change was made and 
25 the document was executed. 
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1 Q At that time did anyone raise any 
2 objection to this Non-Disclosure Agreement or any of 
3 the terms of the Non-Disclosure Agreement9 
4 A No, sir 
5 Q After the nondisclosure agreement was 
6 executed on September 11th, what happened next9 
7 A There were two volumes of information that 
8 were shared and a discussion was --1 would say a 
9 presentation was given, rather informal presentation, 
10 but it was waste an overview of the project that we 
11 had been developing for some two years at that point 
12 Q Okay I'm going to get to those volumes 
13 in a second, but briefly, can you set the stage for 
14 me9 The meeting on September 11th was held at 
15 PacifiCorp offices9 
16 A Yes 
17 Q Was it in the conference room9 
18 A Yes 
19 Q How large was the conference room9 
20 A Relatively small Smaller than this one 
21 Q And how many people were actually within 
22 the conference room9 
23 A We five of us 
24 Q Okay And were you all seated around a 
25 circular table9 
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1 A. It was a rectangular table. 
2 Q. And you testified that you all gave a 
3 presentation? 
4 A. We talked about the current status of the 
5 project and gave an overview of the project. 
6 Q. Was it a PowerPoint presentation or did 
7 you have any type of -
8 A. No. It was waste a discussion about the 
9 project. 
10 Q. Okay. Now, you testified that you handed 
11 them two volumes of information that day, correct? 
12 A. Yes. 
13 Q. Do you remember who actually received 
14 those volumes? 
15 A. The two gentlemen in the room were each 
16 handed a volume and throughout the meeting they did 
17 peruse the volumes of information. 
18 Q. Okay. All right. I want you to take a 
19 look at what's marked as Exhibit 10, which is your 
20 tab 6. 
21 A. Yes. 
22 Q. And it's a thick document? 
23 A. Yes. 
24 Q. But taking the time to go through it, can 
25 you tell me what Exhibit 10 represents? 
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1 A This is the urst volume of information 
2 that we've been discussing 
3 Q Okay And when was this volume put 
4 together? 
5 A This was put together in July of 2002 
6 The date here is August 2002, the cover The date 
7 was changed for the meeting with PacifiCorp 
8 Q Can you briefly tell me, and we can go 
9 into this in detail, but briefly what was represented 
10 in Volume 1? What I'm going to call Volume 1, but 
11 it's marked as Exhibit 10 
12 A Okay Volume 1 is a list of information 
13 about the project It includes the project overview, 
14 it includes some information about the performance of 
15 the project It also provides the Fatal Flaw 
16 Analysis and market studies that we had talked about 
17 earlier and some of the conceptual engineering 
18 drawings that were prepared by Waldron Engineering 
19 It also goes on to show our - their site locations 
20 via the topographic maps and aerial photos It 
21 provides a copy of the air permit application and a 
22 status report that's prepared by Dr Guth, as well as 
23 some of the water rights and transfer information 
24 that was prepared by Ms Williams It also gives -
25 it includes a copy of the Industrial Rezoning 
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1 Ordinance as well as a Supplemental Permit Analysis 
2 that was prepared by SWCA. 
3 Q. And who is SWCA? 
4 A. It's an environmental consulting firm 
5 located in Salt Lake City. 
6 Q. And these items that we have as Volume 1 
7 - well, strike that. Let me rephrase this question. 
8 You testified earlier a few hours ago the 
9 importance ~ I believe you used the phrase of 
10 "staying off the radar screen" and keeping your 
11 project secret? 
12 A. Yes. 
13 Q. Do you recollect that testimony? 
14 A. Yes. 
15 Q. Why is it important to keep a project 
16 secret within the scope of your business? 
17 MR. BADGER: Objection, asked and 
18 answered. 
19 Q- (BY MR. PETERSEN) You can answer. 
20 A. The reason that it's -- the project 
21 concept is kept secret is because it is a compilation 
22 of years of work. It is the -- it is a puzzle that 
23 has been built and it takes a lot of different 
24 components, any one of which could be a fatal flaw of 
25 the project. And it combines all of these elements 
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1 in a way that proviaes for a successful project It 
2 is a - it is the value that we have created It is 
3 the trade secret that we have created 
4 Q Is it important that this type of 
5 information not fall into the hands of a competitor? 
6 A Absolutely 
7 Q Why? 
8 MR BADGER Objection, leading 
9 THE WITNESS Because it represents the 
10 competitive advantage that we have 
11 Q (BY MR PETERSEN) All right Now, sir, 
12 specifically looking at Volume 1, do you see the 
13 Table of Contents? 
14 A I do 
15 Q And do you see there's a list of various 
16 sections within --
17 A Yes 
18 Q this Volume 1 ? Some of these items are 
19 public documents, for example the Rezoning 
20 Ordinance Do you see that? 
21 A Correct, yes 
22 Q Are there other items that were not 
23 publicly available that are included within this 
24 Table of Contents? 
25 A Yes 
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1 Q Can you iteiate some of those? 
2 A Well the first one is a Project Overview 
3 which of course is not a public document The second 
4 one is a Project Performance Analysis This is 
5 prepared by Waldron Engineering and this is site 
6 specific Gas turbines operate differently at the 
7 elevation of Salt Lake City than they do at sea 
8 level The evaluation is done it's a site-specific 
9 evaluation which is not available to the public The 
10 Power Market Study performed by Navigant Consulting 
11 is a custom consulting piece of work that is designed 
12 specifically for us and for this project at Mona as 
13 is the Fatal Flaw Analysis by ABB These are not 
14 public documents Conceptual Engineering Drawings by 
15 Waldron Anything site specific is certainly not a 
16 public document 
17 Q Okay Let me draw your attention to one 
18 other item the Topographical Site Map Do you see 
19 that? 
20 A Yes I do 
21 Q The Topographical Site Map in and of 
22 itself is an overhead map of the land correct7 
23 A It is 
24 Q Was there some confidential information 
25 though that was actually contained on these maps? 
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1 A. Absolutely. 
2 Q. What was it? 
3 A. It contains a significant portion of the 
4 project concept from the transportation route 
5 associated with the fuel to the specific location of 
6 the site. The topographical map is, of course, a 
7 public document and available at any number of 
8 locations. The information that was provided on it 
9 is, of course, confidential and part of the trade 
10 secret of USA Power. 
11 Q. Let me draw your attention to Section 8 
12 where it talks about water rights and transfers. Do 
13 you see that? 
14 A. I do. 
15 Q. Now, a water transfer is a public 
16 proceeding, correct? 
17 MR. BADGER: Objection, leading. 
18 THE WITNESS: The water transfer is a -
19 Q. (BY MR. PETERSEN) Well, let me rephrase. 
20 The Plant Water Requirement; do you see that? 
21 A. Yes. 
22 Q. That was performed by Waldron Engineering? 
23 A. Yes. 
24 Q. Was that publicly available information? 
25 A. No. 
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1 Q. Do you know how those requirements were 
2 arrived at? 
3 A. This is a specific study performed by 
4 Waldron Engineering to arrive at those water 
5 requirements which are, again, different at various 
6 locations. This is a site-specific analysis that 
7 relates to the temperatures in Mona, Utah and the 
8 elevation of Mona and our specific project in that 
9 location. 
10 Q. And was this analysis that USA Power had 
11 paid for? 
12 A. Yes. 
13 Q. And was it analysis that your engineers 
14 had undertaken? 
15 A. Yes. 
16 Q. Did you borrow this analysis from anyone 
17 else? 
18 A No, sir. 
19 Q These items that you've enumerated, the 
20 performance analysis, market study, fatal flaw 
21 distribution analysis, engineering drawings and 
22 topographical map and the water requirements, all of 
23 these items, were these items that you derived value 
24 from having them kept secret? 
25 A. Yes. 
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1 MR CALL Objection, leading 
2 THE WITNESS Yes 
3 Q (BY MR PETERSEN) And why was it 
4 important to you to have them kept secret? 
5 A Again, this represents the years of work 
6 This represents the -- how we put a project together 
7 and the concept of the whole project of how it works 
8 in a specific location where some other gas turbine 
9 or a number of different gas turbines wouldn't work 
10 in that location, just an example 
11 Q Okay Now, when you handed this Volume 1 
12 to PacifiCorp, did you indicate to them that this was 
13 considered confidential information? 
14 A Yes 
15 MR BADGER Objection lacks foundation 
16 Q (BY MR PETERSEN) How did you do that? 
17 A Well, it was an obvious part of the 
18 discussion that says "Here's these two volumes I'm 
19 not giving them to you until you sign the 
20 confidentiality agreement" 
21 I mean it's pretty obvious that this is 
22 what we consider to be confidential because we're not 
23 willing to share it We brought it to the last 
24 meeting, we didn't share it because the 
25 confidentiality agreement was not signed, and we made 
Banasiewicz, Ted Vol. 1 
00181 
1 it very explicitly clea. that it was not -- the 
2 information would not be shared without a 
3 confidentiality agreement being in place. 
4 Q. And I see that there's a mark on Exhibit 
5 10 on the cover. Do you see that? 
6 A. I do. 
7 Q. Where it says "Confidential"? 
8 A. Confidential, yes. 
9 Q. Who put that mark on there? 
10 A. We did. 
11 Q. And what was the purpose of putting that 
12 mark on there? 
13 A. To make sure that the information was 
14 identified as being confidential. 
15 Q. At the time that you gave this information 
16 to PacifiCorp it was your testimony that Mr. Andrews 
17 and Mr. Thurgood were looking at it through the 
18 meeting? 
19 A. Yes. 
20 Q. At any point -- well, how long did the 
21 meeting last? 
22 A. The meeting lasted about two and-a-half 
23 hours and then I guess I can say it continued through 
24 lunch. 
25 Q. Okay. At any point during that meeting or 
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1 during lunch, did one of them indicate that some of 
2 the information you provided was not confidential? 
3 A No, sir 
4 Q Did they indicate at some point that the 
5 information provided was something they, quote, 
6 "already knew," unquote? 
7 MR BADGER Objection, leading 
8 THE WITNESS No, sir Quite to the 
9 contrary 
10 Q (BY MR PETERSEN) Okay Did they at any 
11 point raise any objection to the fact that these 
12 matenals had been designated by you as confidential? 
13 A No, sir 
14 Q Okay Now, there was a Volume 2 also, 
15 correct? 
16 A There was 
17 Q All right I want you to turn to Exhibit 
18 11 and tell me if you can identify that document? 
19 Once again, it's a thick document 
20 A Again this is Volume 2 of the -- the 
21 title is "Supplemental Due Diligence Information to 
22 Preliminary Offering Memorandum, Volume 2 " September 
23 of '02 It's marked "Confidential" 
24 Q And was this the second volume you all put 
25 together? 
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1 A. It is. 
2 Q. And can you briefly summarize what items 
3 were included in Volume 2? 
4 MR. BADGER: Objection, the document 
5 speaks for itself. 
6 Q. (BY MR. PETERSEN) Go ahead and testify. 
7 A. The Table of Contents include the Land 
8 Purchase Agreement, the Land Rezoning Ordinance, the 
9 - there's a section about Water Rights Issues which 
10 includes an opinion, water rights opinion regarding 
11 the quality of the water rights that we're purchasing 
12 and with due diligence memorandums. There's also the 
13 draft air permit that has been issued by the Utah 
14 Department of Air Quality. There's the PacifiCorp 
15 Interconnection Study and System Impact Analysis 
16 that's been prepared by PacifiCorp Transmission 
17 There's a section which discusses natural gas issues. 
18 There's also a section which provides for a copy of 
19 the Exempt Wholesale Generator Application, and also 
20 includes a copy of the Articles of Organization of 
21 Spring Canyon Energy. 
22 Q. Okay. Did this Volume 2 include 
23 information regarding your purchase? Or actually, I 
24 guess your purchase of an option for water rights? 
25 A. It did. 
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1 Q And was it important to you that those 
2 details be kept confidential? 
3 MR BADGER Objection, leading 
4 THE WITNESS It is 
5 Q (BY MR PETERSEN) Why? 
6 A Well, water -- for several reasons 
7 Q Okay 
8 A Water is a critical aspect of any power 
9 plant development initiative In Juab County it is 
10 very critical It's a dry location Access of water 
11 by any competitor and the knowledge of how to access 
12 that water would provide for a competitor to have 
13 access to your competitive advantage It was 
14 important to keep this information secret 
15 Q You testif ied-
16 MR CALL Objection I'm going to object 
17 that that is without foundation, it's nonresponsive 
18 and it's an improper conclusion Move to strike it 
19 MR BADGER I join in that 
20 MR PETERSEN Let me tell you something, 
21 you don't move to strike the testimony of my witness 
22 This is my witness, do you understand that? 
23 MR CALL I do 
24 MR PETERSEN This is not an adverse 
25 witness that you've called 
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1 MR. CALL: And I will put a motion on the 
2 record any time I think it is appropriate. 
3 MR. PETERSEN: Well, I'm glad you did. 
4 Now, can you read back, is it possible to read back 
5 his testimony so he can pick up before he was 
6 interrupted? 
7 MR. CALL: He was not interrupted, he had 
8 not finished his answer. 
9 MR. PETERSEN: No, he had not finished his 
10 answer. 
11 THE WITNESS: No, I hadn't. 
12 MR. CALL: Well, I apologize. I thought 
13 the witness had finished his answer. 
14 MR. PETERSEN: He had definitely not. 
15 Please read back so we can pick up where he was. 
16 THE WITNESS: The part began where we 
17 talked about several reasons. 
18 MR. BADGER: Before you do that, I join in 
19 the objections that have waste been made and in the 
20 motion to strike. 
21 MR. PETERSEN: Read back the question. Or 
22 actually, read back the answer up to the point where 
23 he was interrupted. 
24 (Record read back as follows: 
25 "Q And was it important to you 
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1 that those retails be kept 
2 confidential? 
3 "MR. BADGER: Objection, leading. 
4 'THE WITNESS: It is. 
5 "Q (BY MR. PETERSEN) Why? 
6 "A For several reasons. Water is 
7 a critical aspect of any power plant 
8 development initiative. In Juab County 
9 it is very critical. It's a dry 
10 location. Access of water by any 
11 competitor and the knowledge of how to 
12 access that water would provide for a 
13 competitor to have access to your 
14 competitive advantage. It was 
15 important to keep this information 
16 secret") 
17 Q. (BY MR. PETERSEN) Now, Mr. Banasiewicz, 
18 before you were interrupted you said there were 
19 several reasons? 
20 A. Yes. 
21 Q. Okay. Continue. 
22 A. Another reason that it is to be kept 
23 secret is that we have a --
24 MR. CALL: Excuse me. May I make an 
25 objection before you answer the question? Same 
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1 objection. 
2 Q. (BY MR. PETERSEN) Go ahead. 
3 A. Now that we've got that off our chest. 
4 Q. Go ahead. 
5 A. There was an agreement between the members 
6 of USA Power and the sellers of the water that the 
7 price for the water would remain secret. It was very 
8 simple as that, they did not want that price 
9 disclosed to anyone for any reason. 
10 Q. In the water market -- well, strike that. 
11 Were you familiar with people buying and 
12 selling water in Juab County? 
13 A. No. 
14 Q. Was your counsel familiar with people 
15 buying and selling water in Juab County, to the best 
16 of your knowledge? 
17 A. Yes. 
18 Q. Did your counsel ever describe to you why 
19 it was important that these prices be kept secret 
20 within the water market of Juab County? 
21 A. No. 
22 Q. All right. Let me go back to the 
23 September 11th meeting. Separate and apart from the 
24 exchange of information and the turning over of 
25 Volumes 1 or 2, what was the substance of 
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1 conversation at thai meeting? 
2 A. Well, Mr. Thurgood had expressed several 
3 opinions regarding our project during that meeting, 
4 some of which were rather surprising to us. I think 
5 the initial thing that surprised me was that Mr. 
6 Thurgood, in a very firm manner, expressed his 
7 opinion that the community in Juab County, and more 
8 specifically Mona, would not accept such an 
9 industrial facility in their back yard. Our response 
10 to that was to show them that we had already received 
11 our rezoning ordinance. 
12 Another aspect of the project that Mr. 
13 Thurgood expressed a very strong opinion about was 
14 the air permit. That he did not feel that that area 
15 was appropriate for a power plant development because 
16 we would not be able to secure or obtain an air 
17 permit given the location of that facility being some 
18 75, 80 miles south of Salt Lake City and the wind 
19 traveling up through that valley, it was his firm 
20 opinion that we would not receive an air permit. And 
21 our response to that was that we showed him the draft 
22 air permit that we had. 
23 Another issue that he raised at that time 
24 was the fact that we had selected dry cooling as the 
25 means to cool the plant, an air-cooled condenser. He 
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1 expressed his opinio, i that this was a very 
2 inefficient way to cool the facility, it was an 
3 expensive way to cool the facility, and was not 
4 something that he was interested in pursuing. He 
5 mentioned that if he bought the facility that the 
6 first thing that he would do would be to change it 
7 from a dry-cooled facility to a wet-cooled facility, 
8 and that was our response to his concern "Well, 
9 that's the solution. You buy our facility from us 
10 and you can do whatever you want with it, change it 
11 from dry cooled to wet cooled." And that's pretty 
12 much how we left the issue at that time. 
13 He also expressed some interesting 
14 opinions about, excuse me, the fact that a small 
15 company called USA Power had developed a facility 
16 essentially in his backyard and that he expressed 
17 some amount of embarrassment of not knowing about our 
18 efforts in his backyard He was responsible for 
19 doing this type of work for PacifiCorp, and come to 
20 find out, that we have a facility literally in his 
21 backyard that he's not aware of. 
22 He also talked about the possibility of a 
23 group such as ours being able to perform services for 
24 him on other facilities and expressed an interest in 
25 establishing a relationship with a group such as ours 
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1 where we would provide third-party development 
2 efforts on his behalf. 
3 Q. Let me track back a little bit -
4 A. Excuse me. 
5 Q. -- from that answer. Are you all right? 
6 A. Yeah. 
7 Q. Okay. During the time you had a meeting, 
8 did you talk at all about the demand for electricity 
9 in the Utah area? 
10 A. We did. 
11 Q. And what was the substance of that 
12 discussion? 
13 A. One of the reasons that Mr. Thurgood was 
14 interested in buying our facility is that he made 
15 statements about the need for power that PacifiCorp 
16 was going to have and the large amount of electricity 
17 that they were going to need and would be needing by 
18 the middle of 2005, and he expressed his concerns 
19 about his ability to put those resources in place 
20 without having access to some type of facility that 
21 we were providing. It was his way of saying that he 
22 was interested in buying our facility and that he 
23 felt that we had obtained a competitive advantage 
24 that would take him two to three years to duplicate 
25 and several million dollars. Those are his words in 
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1 that meeting. 
2 Q. Okay. At that meeting did he give you any 
3 hard targets in terms of megawatts that PacifiCorp 
4 would have to acquire over the next few years in 
5 terms of meeting demand? 
6 A. He did indicate an interest in expanding 
7 the facility beyond the 500 megawatts or 550 
8 megawatts that we have been talking about. I 
9 expressed my opinion to him that exceeding 500 
10 megawatts would be difficult from an air permit 
11 standpoint, but - perhaps not impossible, but 
12 certainly difficult 
13 Q. After the meeting was over, did you all 
14 go anywhere? 
15 A. We had lunch at the New Yorker. 
16 Q. Why is that funny? 
17 A. It's not funny. 
18 Q. But you had been there before? 
19 A. Uh-huh (affirmative). 
20 Q. Why was that name familiar to you? 
21 A. Because we had had lunch there many times 
22 and dinners there many times with Ms. Williams. 
23 Q. Who attended the lunch at the New Yorker? 
24 A. The three of us from USA Power and 
25 Mr. Thurgood. 
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1 Q. And did yo^ all talk business at that 
2 lunch? 
3 A. We did. 
4 Q. And what was the substance at the luncheon 
5 discussion? 
6 A. Mr. Thurgood was much more open at lunch 
7 than he had been during the meeting where at least 
8 one of his subordinates was present and others were 
9 present on the phone. During this lunch he expressed 
10 opinions about ScottishPower. He expressed opinions 
11 about his ability to put resources in place in time 
12 for mid-2005. 
13 Q. Did he talk about some of the other 
14 options that he was investigating for resources? 
15 A. He did. 
16 Q. What did he tell you? 
17 A. He specifically told us that his center of 
18 attention with regard to developing resources were 
19 limited to an expansion of the Gadsby natural 
20 gas-fired facility that's located in Salt Lake City 
21 and an expansion of a coal-fired facility that is 
22 called Hunter, and neither of which are anywheres 
23 close to Mona. 
24 Q. At that meeting, either at the meeting or 
25 at lunch, did he tell you that he had already been 
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1 investigating Mona ,u developing a power plant? 
2 A. No. 
3 Q. Did he tell you at that time that he had 
4 been, for example, in discussions with Panda Energy 
5 regarding -
6 A. No. 
7 Q. Did he tell you he had been in discussion 
8 with Panda Energy regarding anything? 
9 A. No. 
10 Q. Did he tell you he had been in discussions 
11 with Panda Energy specifically regarding Mona? 
12 A. No. 
13 Q. Did he tell you at that meeting that Jody 
14 Williams was his water rights attorney? 
15 A. No. 
16 Q. How did the meeting end on September 11? 
17 In other words, after lunch, what was the next step? 
18 A. We left that meeting very encouraged that 
19 - for a variety of reasons That there were people 
20 in the meeting that indicated an interest in 
21 evaluating our project and recommending to management 
22 that it would be appropriate to enter into a 
23 long-term power contract. We had people in the 
24 meeting that were interested in buying the project as 
25 it was. We also had an individual telling us that he 
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1 wanted to establish c long-term relationship with a 
2 firm such as ours to help him do his job. There were 
3 lots of reasons for us to leave in an enthusiastic 
4 manner. 
5 Q. Did the principals of PacifiCorp tell you 
6 what they planned to do next in regard to evaluating 
7 your project? 
8 A. They told us that they would begin the due 
9 diligence of the project and that they would look at 
10 the information that we had provided and start their 
11 -- the process for gaining internal approvals. 
12 Q. At that time did they tell you that they 
13 were doing due diligence on any other project such as 
14 yours? 
15 A. No. 
16 MR. BADGER: Objection, lacks foundation. 
17 THE WITNESS: No. 
18 Q. (BY MR. PETERSEN) I want you to identify 
19 what I have marked as Exhibit 12 and waste take a 
20 look at that four-page document and see if you can 
21 tell me what that is. 
22 A. This is a letter that was prepared by USA 
23 Power after the September 11th meeting and was sent 
24 to Mr. Thurgood. 
25 Q. And who prepared this letter? 
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1 A This was a ^ in t effort It was prepared 
2 by the three of us and it was sent by Mr Graeber 
3 Q Okay And I see some handwritten comments 
4 on this letter 
5 A Yes 
6 Q Do you know who is responsible for those? 
7 A I do 
8 Q Who is? 
9 A Those are my handwritten comments 
10 Q Okay And is this a true and accurate 
11 copy of what was transmitted to Mr Thurgood? 
12 A Absent my comments, yes 
13 Q Okay And without going into every single 
14 detail, what was the overall purpose of this letter? 
15 A This was the -
16 MR BADGER I'm going to object before 
17 you answer The document speaks for itself I 
18 apologize for interrupting 
19 MR PETERSEN That's fine 
20 Q (BY MR PETERSEN) Go ahead and just tell 
21 us what the purpose was 
22 A The purpose of the document is 1o recap 
23 the meeting that was held and also to express our 
24 appreciation for the time that Mr Thurgood and his 
25 comrades had provided to us, and it talks about a 
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1 means of moving fo. ward. 
2 Q. What did you see -- or strike that. 
3 What did the principals of USA Power see 
4 at that point as the potential outcomes of this 
5 dialogue? 
6 MR. BADGER: Objection, lacks foundation. 
7 THE WITNESS: The -- we saw success in 
8 either outcome that was discussed, whether it be the 
9 execution of a long-term power purchase agreement or 
10 it be the transfer of the assets of the project to 
11 PacifiCorp. 
12 Q. (BY MR. PETERSEN) In this letter do you 
13 remember quoting a specific price for the outright 
14 sale of the assets? 
15 MR. BADGER: Objection, the document 
16 speaks for itself. 
17 Q. (BY MR. PETERSEN) And I'll direct your 
18 attention to page 2. 
19 A. Page 2 talks about a value of $10 million-
20 Q. And once again, what was that value based 
21 upon? 
22 A. It's the present value of the project at 
23 the time. 
24 Q. All right. In regard to a long-term power 
25 purchase agreement, briefly, how would that -- how 
Banasiewicz, Ted Vol 1 
00197 
1 would something II'KW that be structured? What was 
2 your idea at that point? 
3 A. The power purchase agreement was a key 
4 aspect of the project, that with that aspect we would 
5 have the financing in place to complete the 
6 construction of the project. That is the one piece 
7 of the project that the financial community, the 
8 members of that financial community that we are 
9 associated with were looking for in order to make 
10 that investment in the project. 
11 Q. In order to make a project like that 
12 financeable, was there a particular rate of return 
13 that you needed to quote? 
14 A. Yes. 
15 Q. And what was that rate of return? 
16 A. It's specified here in this letter. 
17 Q. What was the rate you specified in the 
18 letter? 
19 MR. BADGER: Again, the document speaks 
20 for itself. 
21 Q. (BY MR. PETERSEN) Go ahead and draw our 
22 attention to it. 
23 A. Page 3 talks about a rate of return in the 
24 range of 15 to 18 percent. 
25 Q. And based upon your experience in power 
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1 plant financing, is ti ,_t fairly standard for these 
2 types of transactions? 
3 MR. CALL: Objection, no foundation. 
4 MR. BADGER: I join in that objection. 
5 THE WITNESS: It was at the time. 
6 Q. (BY MR. PETERSEN) When you say "at the 
7 time," can you talk to was there a specific - at 
8 that time, which is to say summer of 2002 or 
9 September of 2002, what was the market like in terms 
10 of financing power plant transactions? 
11 MR. CALL: Objection, no foundation. 
12 MR. BADGER: I join in that objection. 
13 Q. (BY MR. PETERSEN) All right. Let me lay 
14 a little bit of foundation. Do you have experience 
15 in the financing of power plants? 
16 A. I do. 
17 Q. And is your experience one that leads you 
18 to, for example, be cognizant of the power plant 
19 market? 
20 A. It is. 
21 MR. CALL: Objection, leading. 
22 Q. (BY MR. PETERSEN) And what do you do to 
23 keep up with the market in that respect? 
24 A. It's a matter of keeping up with the 
25 trends in the business. Financings of power plants 
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1 change over time. .. iey change as a result of 
2 industry events such as the crisis in California. 
3 They change due to events such as the failure at 
4 Enron. They change with fluctuations in interest 
5 rates and inflation rates and with demand for 
6 projects. If there's a lot of projects out there, 
7 there is perhaps less money available for each one. 
8 It's a supply and demand type of an impact. At the 
9 time it was a more difficult market for financing 
10 power plants than it would be today, if that's a -
11 Q. And at that time, based upon - well, 
12 first of all, would these events be ones that you 
13 would monitor daily as a principal of USA Power? 
14 A. Maybe not daily but I'd say monthly. 
15 Q. Okay. But it's one that you monitor on a 
16 regular basis? 
17 A. Yes. 
18 Q. And at that time, which is to say 
19 September of 2002, was the pretax rate of return 
20 that's quoted in this letter, was that be one that 
21 would be standard for a project being financed at 
22 that point? 
23 A. Yes. 
24 MR. PETERSEN: All right. Let's take a 
25 break right now. I'm at 3:45. This will be our last 
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1 break of the day 
2 VIDEOGRAPHER Off the record at 3 42 
3 (Recess taken ) 
4 VIDEOGRAPHER Back on the record at 3 55 
5 Q (BY MR PETERSEN) Okay Mr Banasiewicz, 
6 before we took a break we were talking about the 
7 meeting on September 11 And I just wanted to 
8 clarify one thing bit of testimony before we took a 
9 break You testified that you met with Ms Williams 
10 before the meeting on September 11th? 
11 A That's correct 
12 Q Was it that morning before or was it a day 
13 before? 
14 A It was that morning 
15 Q So it would have been the morning of 
16 September 11? 
17 A Yes 
18 Q And where did you actually meet her? 
19 MR CALL Asked and answered 
20 Q (BY MR PETERSEN) Waste to clarify for 
21 the record 
22 A I recall answering that 
23 Q I'm sorry I'm obtuse but I'm -
24 A We met her in her offices which are a 
25 block away from the PacifiCorp offices 
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1 Q And the 01. „es that were a block away, 
2 which law firm was that with? 
3 A That's the Holme, Robert & Owen 
4 Q The Holme, Robert & Owens law firm? 
5 A Yes 
6 Q Now, sticking with September 11, you 
7 testified that you all went out to lunch with Mr 
8 Thurgood after the meeting correct? 
9 A Yes 
10 Q And where did you go to lunch? 
11 A We went to the New Yorker 
12 Q And is the New Yorker a private club? 
13 A It is 
14 Q Are you a member of that club? 
15 A No 
16 MR BADGER It's for members only 
17 Q (BY MR PETERSEN) How were you able to 
18 get entry to that club? 
19 A Ms Williams made the arrangements for us 
20 to have lunch there that day 
21 Q So she made the reservation? 
22 A Yes 
23 Q And did she know that you were going to be 
24 having lunch with PacifiCorp? 
25 A Yes 
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1 MR. CALL: objection, no foundation, calls 
2 for speculation. 
3 Q. (BY MR. PETERSEN) Did you tell her why 
4 you needed to have lunch that day? 
5 A. Yes, yes. 
6 Q. And what did you tell her? 
7 A. We wanted to - we wanted a nice place to 
8 go with Mr. Thurgood for lunch to continue our 
9 business discussions, and she suggested that she 
10 could arrange for us to have lunch at the New Yorker. 
1 1 Q. All right. Let's move on to past 
12 September 11 and I want to talk about the next 
13 communications you had with PacifiCorp. Do you 
14 remember who was the next person with PacifiCorp that 
15 you spoke to after September 11 ? 
16 A. After that meeting I spoke with Stacey 
17 Kusters. 
18 Q. And what was the purpose of that phone 
19 call? 
20 A. Ms. Kusters had calied me to indicate that 
21 she felt that it was in PacifiCorp's best interest to 
22 negotiate a long-term power purchase agreement with 
23 Spring Canyon Energy. 
24 Q. And approximately when did she make this 
25 phone call? 
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1 A This was it, .ate September 
2 Q Of? 
3 A 2002 
4 Q And what was your response to that? 
5 A Our response was first to talk a little 
6 bit about why she thought that as well as to confirm 
7 that she had the authority to make that statement 
8 But also to indicate that that was, in fact, the 
9 preference of our group, was to move forward in that 
10 manner because it meant a higher value 1or USA Power 
11 Q At the time you were talking to Ms 
12 Kusters, did you understand what her position was 
13 within PacifiCorp? 
14 A We did 
15 Q And what was it? 
16 A Ms Kusters had a title of Directoi of 
17 Origination, which really means power purchasing from 
18 third parties 
19 Q And how is that different from Mr 
20 Thurgood's? 
21 A Mr Thurgood's title was Director of 
22 Generation and Resource Development which means he's 
23 going to develop the resource for PacifiCorp to own 
24 Q Okay Did there come a time that you made 
25 a formal lesponse to Ms Kusters --
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1 A Yes 
2 Q -- request? 
3 A Yes 
4 Q All right I would like you to take a 
5 look at what I'm going to mark as Exhibit 115, and 
6 we've got some copies there coming to you 
7 (EXHIBIT-115 MARKED) 
8 Q (BY MR PETERSEN) And, Mr Banasiewicz, 
9 if you could take your time and then identify what is 
10 marked as Exhibit 115 
11 A This is a letter dated October 11, 2002 
12 It is addressed to Ms Kusters It is signed by me 
13 and Mr Thurgood is copied on the document as well as 
14 the attachment, which is a Draft Term Sheet regarding 
15 a Power Purchase Agreement 
16 Q And who would have drafted this letter? 
17 A This is a combined effort of the members 
18 of USA Power 
19 Q And whose signature is that on page 3? 
20 A That is my signature 
21 Q And is this a true and accurate copy of 
22 the letter and the attachment you would have sent to 
23 Ms Kusters? 
24 A It is 
25 Q On or about October 11 ? 
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1 A. It is. 
2 Q. Okay. Mr. Banasiewicz, very briefly and 
3 without restating what's in the letter, what was the 
4 purpose in your sending this letter to Ms. Kusters? 
5 A. This is a response to the letter that -
6 the phone call that Ms. Kusters had made to me 
7 indicating that she felt it was in PacifiCorp's best 
8 interest to enter into a Power Purchase Agreement 
9 with Spring Canyon. And as you'll notice, we did 
10 send a copy to Mr. Thurgood. And we did confirm with 
11 Ms. Kusters that it was okay with her that we did 
12 send that. 
13 Q. Okay. I want to draw your attention to 
14 the bottom paragraph on page 1 starting with the 
15 words "We are prepared." Do you see that? 
16 A. Yes. 
17 Q. Can you waste read that sentence? 
18 A. Yes. "We are prepared to submit an air 
19 permit amendment application immediately upon 
20 acquiring the required emission credits which total 
21 approximately 220 tons." 
22 Q. Okay. Let me stop you there. Wras this an 
23 item that you were discussing with PacifiCorp, the 
24 fact that you needed emission credits? 
25 A. Yes. 
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1 Q And what was the substance of that 
2 dialogue7 
3 MR BADGER Objection, foundation 
4 THE WITNESS The discussion was primarily 
5 with Ms Kusters and it relates to the fact that 
6 PacifiCorp's needs for power is in excess of 500 
7 megawatts We have an air permit being issued for 
8 250 megawatts If we have 220 tons of emission 
9 credits I can have an air permit immediately issued 
10 for 550 megawatts So it's in PacifiCorp's best 
11 interest to provide those emission credits as part of 
12 our negotiations so that we can immediately move 
13 forward with a 500 megawatt discussion rather than a 
14 250 
15 Q (BY MR PETERSEN) Okay 
16 A Does that make sense7 
17 Q Well, that took my next question, which 
18 was was this an item of discussion between the two 
19 parties the fact that you would need these emission 
20 credits as part of a PPA7 
21 A Yes 
22 Q Sir, do you understand when I say "PPA" I 
23 mean a Power Purchase Agreement7 
24 A I do 
25 Q Okay Did you understand whether or not 
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1 in your discussions v i^th Ms. Kusters or Mr. Thurgood 
2 that these emission credits were available if the 
3 parties could enter a deal? 
4 A. Yes. Earlier I testified that the 
5 Department of Air Quality maintains a list of owners 
6 of emission credits, and PacifiCorp is very clearly 
7 on that list and owns thousands and thousands of tons 
8 of emission credits in the Juab County area. We need 
9 220 tons for this particular negotiations, and at the 
10 time I believe they owned somewheres around 8,000 
11 tons. 
12 Q. Now, I notice that you have some data in 
13 here relating to your project; is that correct? 
14 A. Yes. 
15 Q. What data is this? Waste to put it within 
16 layman's terms, what were you speaking here about? 
17 A. This is the output of the project. This 
18 relates to the efficiency of the project, how much 
19 fuel the project is going to consume, how much power 
20 it's going to produce, how much it's going to cost to 
21 construct. 
22 Q. And what was your purpose in providing all 
23 of this information? 
24 A. This is the beginnings of the discussion 
25 with Ms. Kusters relating to the Power Purchase 
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1 Agreement These c<re inputs that would be part of a 
2 Power Purchase Agreement 
3 Q Okay Now, I see that you have the 
4 attached term sheet? 
5 A Yes 
6 Q And I see that that is marked 
7 "Confidential," correct? 
8 A It is 
9 Q But the letter itself was not marked 
10 "Confidential", is that correct? 
11 A That is correct 
12 Q Why not? 
13 A It was an oversight on our part, and it 
14 was an oversight that was discussed with Ms Kusters 
15 during the meeting in October 
16 Q Well let's move forward to that meeting 
17 When did the meeting occur in October? 
18 A I believe that meeting occurred on October 
19 16 2002 
20 Q Okay And where did that meeting take 
21 place? 
22 A That took place in Portland, Oregon, at 
23 the PacifiCorp headquarters 
24 Q And who was present at that meeting? 
25 A Representing USA Power was David Graeber 
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1 and myself and representing PacifiCorp was Stacey 
2 Kusters, Jim Schroeder. There was a lawyer from 
3 Scottish Power, I don't recall her name. On the phone 
4 were Mr. Thurgood and Ian Andrews. There were other 
5 folks in the room, but they did remain silent and 
6 nameless 
7 Q. Okay. Anyone else that you can remember? 
8 A. No. 
9 Q. Okay. And what was the purpose of that 
10 meeting? 
11 A. It was to further our discussions 
12 specifically with Ms. Kusters and her group about the 
13 Power Purchase Agreement, which during that meeting 
14 we did describe it as our preferred method of moving 
15 forward. 
16 Q Do you remember what the reaction was of 
17 Mr Thurgood to the proposed Power Purchase 
18 Agreement? 
19 A I do. 
20 Q. And what was it? 
21 A. Mr. Thurgood was anxious to steer the 
22 meeting and the conversation toward an asset purchase 
23 and away from the Power Purchase Agreement. And he 
24 did talk about the process for gaining the internal 
25 PacifiCorp approval of a Power Purchase Agreement and 
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1 the process for gai...ng the internal approval for an 
2 asset transfer in that the approval of a Power 
3 Purchase Agreement would be significantly longer 
4 And, therefore, if we were interested in moving 
5 forward we should consider his ideas about an asset 
6 transfer Also, during that meeting he asked us to 
7 prepare an Option Agreement for him to consider in 
8 the purchase of the Spring Canyon Energy assets 
9 Q Okay Did Mr Thurgood tell you why the 
10 approval of a Power Purchase Agreement would be 
11 longer? 
12 A He did not 
13 Q Was this an item in which Ms Kusters 
14 agreed with him or did they disagree, to the best of 
15 your recollection? 
16 A Ms Kusters eventually did agree, although 
17 not while Mr Thurgood was on the phone 
18 Q All right Did there come a time that you 
19 all actually forwarded an Option Agreement? 
20 A We did 
21 Q All right If you could take a look at 
22 what's marked as Exhibit 13 And actually, before we 
23 go there and before I leave what is 115, you 
24 testified that you discussed the fact that the letter 
25 had not been marked "Confidential"? 
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1 A. We did. 
2 Q. And what was the substance of your 
3 conversation in that regard? 
4 A. We asked her in the meeting that the 
5 information in this letter be considered 
6 confidential, as though it had been marked 
7 "Confidential." 
8 Q. And was there any objection to that? 
9 A. No. 
10 Q. Okay. Let's move forward to what's been 
11 marked as Exhibit 13. Do you have that in front of 
12 you? 
13 A. I do. 
14 Q. And if you could look over that document 
15 and tell me what that represents. 
16 A. This is the draft Option Agreement that 
17 was sent to Mr. Thurgood after the October 16th 
18 meeting in Portland. It's dated October 23rd, 2002. 
19 Q Okay. And whose signature is that on the 
20 letter? 
21 A. This is my signature for F. David Graeber. 
22 Q. Okay. And what is attached to that 
23 letter? 
24 A. Attached to the letter is a draft Option 
25 Agreement. It's an Option Agreement to purchase the 
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1 Spring Canyon Ene.gy project 
2 Q And very briefly can you summarize the 
3 terms that you were offering? 
4 A At this point we have offered PacifiCorp 
5 the option that if they execute this agreement they 
6 have the sole and exclusive option to purchase the 
7 facility There is a price that they would be paying 
8 for that privilege and then there's also a price that 
9 they would pay if they in fact executed the right 
10 to purchase the asset There's a time limit on the 
11 Option Agreement There are several provisions in 
12 here 
13 Q Do you remember what the price term was on 
14 this Option Agreement? 
15 A Price term 
16 Q In other words what price were you 
17 offering? 
18 MR BADGER The document speaks for 
19 itself 
20 Q (BY MR PETERSEN) Fair enough but waste 
21 for the record 
22 A The purchase price of the asset in this 
23 document is $8 5 million That is in addition to the 
24 option fee of a million five to enter into the 
25 option 
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1 Q. Okay. All i.yht. And this was sent to 
2 Mr. Thurgood on or about when? 
3 A. October. The letter is dated October 
4 23rd. The Option Agreement is dated October 22nd, 
5 2002. 
6 Q. Okay. At this time, which is to say 
7 October 23rd, 2002, were you aware that PacifiCorp 
8 was also negotiating with Panda Energy regarding 
9 their Mona site? 
10 A. No. 
11 Q. Had you had any discussion with Mr. 
12 Thurgood in that respect? 
13 A. No. 
14 Q. Were you aware that PacifiCorp was using 
15 Jody Williams as their legal representative in some 
16 matters? 
17 A. No. 
18 Q. Had that been an item you had discussed at 
19 that point with Ms. Williams, the fact that she was 
20 representing PacifiCorp? 
21 A. No. 
22 Q. Going back to Ms. Williams, after the 
23 meeting of September 11th, had you had any follow-up 
24 meetings with her regarding your September 11 th 
25 meeting with Mr. Thurgood? 
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1 A Yes 
2 Q What meetings did you have with her or 
3 what conversation did you have with her'? 
4 A Well, after the meeting with PacifiCorp 
5 and Mr Thurgood on September 11th, we also met with 
6 Ms Williams later on September 11th in preparation 
7 for a meeting which was scheduled for the following 
8 day with a group called UAMPS UAMPS stands for the 
9 Utah Association of Municipal Power Producers or 
10 Power Purchasers It's a much smaller organization 
11 than PacifiCorp and certainly a -- there was less 
12 probability that they would be interested in a 
13 facility the size that we were developing, although 
14 on our list the top two, and Ms Williams was 
15 assisting in those discussions 
16 Q Okay Whatever happened with that 
17 dialogue with UAMPS'? 
18 A We did have the meeting with UAMPS that 
19 following morning, that would be September 12 2002 
20 Ms Williams attended that meeting and we discussed 
21 our project It was approximately twice the size of 
22 what UAMPS was going to be needing UAMPS was also 
23 well along the way of developing their own facility 
24 which was also a GE technology, but not a Frame 7F 
25 machine It was considerably less efficient more 
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1 expensive. But they were well along the wray down 
2 that path and they chose to continue down that path. 
3 Q. Okay. All right. Let me pull your 
4 attention back to October 23rd and the draft Option 
5 Agreement you sent to Mr. Thurgood. 
6 A. Yes. 
7 Q. Did you have any follow-up with 
8 Mr. Thurgood after you all sent this draft Option 
9 Agreement which is Exhibit 13? 
10 A. We did. 
11 Q. And what type of follow-up did you have? 
12 A. There were several phone conversations 
13 that I had with Mr Thurgood later in October and in 
14 the first parts of November which resulted in a 
15 revision to this Option Agreement being drafted and 
16 issued to Mr. Thurgood. 
17 Q. Okay. Before we get to that Revised 
18 Option Agreement, during the time you talked with 
19 Mr. Thurgood, did you all talk at all about technical 
20 aspects of the project? 
21 A. We did. 
22 Q. Can you describe some of the technical 
23 aspects that you all would speak to, speak about? 
24 A. Mr. Thurgood had a particular lingering 
25 viewpoint regarding our use of dry cooling He 
Banasiewicz, Ted Vol. 1 Page 215 f^\i\\ 
00216 
1 indicated that he ft>.t that dry cooling was a very 
2 inefficient way of cooling this facility and was not 
3 viable He indicated that it would have a large 
4 efficiency hit associated with it in terms of maybe 
5 15 to - 15 percent of the output of the facility 
6 would be reduced waste by selecting this method of 
7 cooling 
8 We had agreed to retain an engineering 
9 firm at our cost, Waldron Engineering, to essentially 
10 educate Mr Thurgood and his staff with regard to 
11 the advances that had been made in the dry-cooling 
12 technology between that time and fall of '02 to 
13 the time that PacifiCorp had some experience with 
14 dry cooling on a project in Wyoming, which in 
15 Mr Thurgood's words was a disaster 
16 Q I was waste going to ask you, did Mr 
17 Thurgood talk about a previous experience that 
18 PacifiCorp had with dry cooling? 
19 A He did 
20 Q And what did he tell you in that regard? 
21 A He did not share very many details, but he 
22 said that he had an ownership interest in a -- that 
23 PacifiCorp had an ownership interest in a project 
24 Wyoming which employed the use of dry-cooling 
25 technology and that it was in fact, a disaster and 
in 
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1 something the company would never consider doing 
2 again. 
3 Q. Did he tell you what the name of that 
4 facility was? 
5 A. He may have, but the name escapes me. I'm 
6 sure it's easily retrievable since there won t be 
7 very many facilities in Wyoming to start with and 
8 very few of those would have dry-cooling technology. 
9 Q. All right. Mr. Banasiewicz, that's all 
10 the questions I have for today. And so we would like 
11 to go off the record and continue tomorrow. 
12 VIDEOGRAPHER: We're off the record at 
13 4:15. 
14 (The taking of the deposition was 
15 concluded at 4:15 p.m.) 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
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1 P R O C E E D I N G S 
2 VIDEOGRAPHER Good morning This is the 
3 continued video deposition of Theodore Banasiewicz 
4 And today is March 7th, 2006 and the time is 
5 a m 
6 THEODORE Banasiewicz, 
7 recalled as a witness for and on behalf of the 
8 Plaintiffs, being first duly sworn, was examined and 
9 testified further as follows 
10 EXAMINATION (Resumed) 
11 BY MR PETERSEN 
12 Q Mr Banasiewicz, when we left off you had 
13 been speaking about discussions you had with Mr 
14 Thurgood about two items One was dry cooling and 
15 the other one was an Option Agreement to buy the 
16 Spring Canyon project Do you remember that 
17 testimony'? 
18 A I do 
19 Q And I want to take you back there and let 
20 me ask a preliminary question Did there come a time 
21 that you made a revised offer to him regarding an 
22 option to purchase the Spring Canyon project? 
23 A There did 
24 Q And approximately when did that occur? 
25 A That was in November of 2002 
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1 Q All right ^ ,, I would like you to open 
2 your exhibit book and take a look at what's marked as 
3 Exhibit 14 And if you can just briefly look through 
4 that and tell me if you can identify that document 
5 A This is the revised Option Agreement that 
6 we just spoke of 
7 Q And is that your signature on the front 
8 page'? 
9 A It is 
10 Q And what exactly are we looking at here'? 
11 A This is a -- well, the first page is a 
12 cover letter dated November 26, 2002 It's a letter 
13 to Mr Thurgood It's from USA Power Partners signed 
14 by me Attached to it is a revised Option Agreement 
15 that was the result of conversations that Mr 
16 Thurgood and I had regarding his comments to the 
17 first Option Agreement that we talked about 
18 yesterday 
19 Q Okay And is this a true and accurate 
20 copy of the revised Option Agreement that was sent to 
21 him'? 
22 A It is 
23 Q On or about November 26th? 
24 A It is 
25 Q Okay And then is there another document 
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1 that's attached to \ ^ cover letter? 
2 A Attached to the cover letter? 
3 Q Or that's included as Exhibit 14? 
4 A Yes, there is There is a report from 
5 Waldron Engineering regarding the choice of dry 
6 cooling as the means to cool the Spring Canyon 
7 project 
8 Q All right 
9 MR BADGER Excuse me Were you 
10 referring to Exhibit 14? 
11 MR PETERSEN Exhibit 14 
12 MR CALL No That is --1 think the 
13 document the witness was looking at is Exhibit 15 
14 THE WITNESS It's 14 in my book 
15 MR BADGER I look at Exhibit 14 and I 
16 don't see anything from Waldron 
17 Q (BY MR PETERSEN) Okay I'll tell you 
18 what I believe the Waldron - excuse me The 
19 Waldron letter is marked as Exhibit 15 I have 14 
20 and 15 together in my book But the Waldron letter 
21 is a separate exhibit, is that correct? 
22 A In my book it is not marked as a separate 
23 exhibit 
24 Q Okay Let me proffer for the record that 
25 Exhibit 14 is the letter dated November 26, 2002 with 
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1 the revised Option .greement and Exhibit 15 is the 
2 Waldron letter 
3 Let me speak to Exhibit 14 first, Mi 
4 Banasiewicz Can you explain the circumstances that 
5 caused you to revise the Option Agreement? 
6 A I can 
7 Q Go ahead 
8 A The first Option Agreement that was 
9 discussed yesterday, that was sent to Mr Thurgood in 
10 October of 2002 His review, Mr Thurgood's review 
11 of that resulted in several discussions that he had 
12 with me regarding the terms of the Option Agreement 
13 The second Option Agreement has different terms in 
14 it One of the primary changes would be the price of 
15 the option Not to be confused with the price of the 
16 purchase of the assets, but the actual price of 
17 entering into the option Also, we shortened the 
18 term of the Option Agreement Those were the results 
19 of our discussions This revised Option Agreement 
20 was prepared and sent to Mr Thurgood 
21 Q Okay Do you remember how you changed the 
22 price of the option itself? 
23 A The price of the option was loweied And 
24 that's the price to enter into the Option Agreement, 
25 not the price of the assets But the price of the 
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1 option, I would ha.^ to go back and look at the one 
2 we talked about yesterday and compare it to the price 
3 of today's But my recollection is that it was 
4 approximately a million dollar reduction in the 
5 option price 
6 Q Okay Why did you make these changes? 
7 A They were made at the suggestion of Mr 
8 Thurgood in telling us that's what he needed us to do 
9 in order to gain his internal approvals to enter into 
10 the Option Agreement 
11 Q Okay Let me ask you a broader question, 
12 Mr Banasiewicz At this point, which is to say 
13 November 26, 2002, what exactly were you offering to 
14 sell to PacifiCorp? 
15 A We were offering to sell the Spring Canyon 
16 Energy project as it existed at that time with the 
17 then current permits and approvals that existed at 
18 that time 
19 Q And at that time, what permits and 
20 approvals did the project have? 
21 A As of the November 26, 2002 date we had an 
22 air permit, we had water agreements that had been 
23 executed, and there were change applications that had 
24 been submitted and were pending approval We had 
25 reached agreement with PacifiCorp Transmission 
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1 regarding an Interconnection Agreement. We had 
2 completed the rezoning process for the site. We --
3 it goes without saying that we had control of the 
4 site. I think those would be the major aspects of 
5 the — or the tangible aspects. There were also 
6 several studies that had been performed that were 
7 also part of the assets. 
8 Q. Was the effort you had put into developing 
9 the site from an engineering perspective, was that 
10 also part of what was being offered? 
11 A. Could you say that again, please? 
12 Q. Was the effort you had put into developing 
13 the technical side of the plant, was that also part 
14 of what was being offered? 
15 A. Yes. 
16 MR. BADGER: Objection, leading. 
17 Q. (BY MR. PETERSEN) Was that part of what 
18 was -
19 A. It was. 
20 Q. Okay. All right. Let me draw your 
21 attention to this letter dated November 26 and draw 
22 your attention to the second paragraph. Do you see 
23 that? 
24 A Yeah, I do. 
25 Q And the second sentence states, "The 
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1 Notice of Intent to, .pprove was reviewed by both 
2 General Electric and Siemens-Westinghouse without 
3 concerns " Do you see that? 
4 A I do 
5 Q What is that sentence referring to? 
6 A Mr Thurgood had indicated some internal 
7 concerns Upon reviewing our draft Intent to 
8 Approve, the draft air permit, he identified a 
9 concern, which we disagreed with, and we decided that 
10 --to confirm that there was no problem with his 
11 concern We asked both General Electric and 
12 Siemens-Westinghouse, which are two of the major 
13 manufacturers of gas turbines, to review the permit 
14 and to give their opinions as to whether or not their 
15 equipment could be operated within the constraints of 
16 the air permit 
17 Q What exactly was the concern that was 
18 expressed to you7 
19 A My recollection is that it related to the 
20 amount of carbon monoxide pollution that would be 
21 created by the machine 
22 Q And were you able to respond to that 
23 concern? 
24 A We did 
25 Q I aiso see in the letter, it speaks to a 
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1 letter from Ray Ra^.ne at Waldron Engineering7 
2 A Yes 
3 Q And I believe you previously identified 
4 who Mr Racine is7 
5 A Yes 
6 Q Once again, can you give us some context? 
7 What is going on in this paragraph of this letter? 
8 A During the previous conversations and 
9 meetings with Mr Thurgood, he continued to raise the 
10 issue of our choice of dry cooling as a concern of 
11 his That based on the PacifiCorp experience in 
12 Wyoming, that this was an inappropriate choice on our 
13 part as developers to develop this project with dry 
14 cooling He felt that it had a significant - to use 
15 dry cooling would result in a significant efficiency 
16 hit to the facility in the order of 15 percent 
17 We knew from our discussions and the 
18 engineering that we had performed by Ray Racine at 
19 Waldron Engineering that that was simply not the 
20 case It may have been the case years earlier when 
21 PacifiCorp was involved with the Wyoming project, but 
22 it was clearly not the case in 2002 So we hired 
23 Waldron Engineering to educate Mr Thurgood and his 
24 staff as to the abilities of dry cooling at this 
25 time 
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1 Q I want to ^ ect your attention to what is 
2 marked as Exhibit 15 and it will be the letter from 
3 Waldron Engineering which is in your book there 
4 A Yes 
5 Q And can you identify that document which I 
6 have marked as Exhibit 15? 
7 A Yes This is an October 29 letter from 
8 Waldron Engineering drafted to me It is signed by 
9 Ray Racine 
10 Q And very briefly what was the purpose of 
11 this letter? 
12 A The purpose of this letter was to state 
13 what the differences were between dry cooling and wet 
14 cooling in terms of how much less water would be used 
15 by dry cooling and how much more capital costs would 
16 be involved by dry cooling and how much that 
17 additional capital cost of dry cooling would be 
18 offset by the additional purchase of water to be used 
19 in a wet-cooled facility 
20 Q And was specific testing done pursuant to 
21 that analysis? 
22 MR BADGER Objection lacks foundation, 
23 calls for speculation 
24 Q (BY MR PETERSEN) Well let me rephrase 
25 Did Mr Racine to the best of your knowledge 
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1 undertake any tes»... .g of dry cooling versus wet 
2 cooling --
3 MR. BADGER: Object. 
4 Q. (BY MR. PETERSEN) - in regard to the 
5 Mona site? 
6 MR. BADGER: Excuse me. Objection, lacks 
7 foundation. 
8 THE WITNESS: He did. 
9 Q. (BY MR. PETERSEN) And how were you aware 
10 that he did that testing? 
11 A. I instructed him to do that testing. 
12 Q. And are you aware of whether or not he 
13 came up with any results based on that testing? 
14 A. I am. 
15 Q. And do you know, without being too 
16 specific, in summary fashion, what type of testing 
17 did he perform? 
18 MR. BADGER: Objection, lacks foundation. 
19 THE WITNESS: I asked him to perform an 
20 analysis that would tell us the amount of water that 
21 would be required for a wet-cooled facility and for a 
22 dry-cooled facility. We asked him to identify the 
23 capital -- the equipment changes and the capital 
24 costs associated with those equipment changes if we 
25 did select a dry-cooled mechanism. And he did that. 
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1 He did that for a s^cif ic project located in Mona 
2 Q (BY MR PETERSEN) When did he undertake 
3 that analysis? 
4 MR BADGER Objection, lacks foundation 
5 THE WITNESS October of 2002 
6 Q (BY MR PETERSEN) And -
7 A The - that is when he drafted this 
8 specific report A lot of the work that he was 
9 doing, as I just described, was done earlier than 
10 that throughout beginning in the spring of 2002 
11 Q Okay Now, is Mr Racine someone that you 
12 are acquainted with? 
13 A He is 
14 Q How do you know him? 
15 A I have known Mr Ray Racine for many 
16 years He was an engineer at Waldron Engineering 
17 Q And is he someone whose work you have 
18 relied upon before in the power plant business? 
19 A Very much so 
20 Q And is he a licensed engineer? 
21 A He is 
22 Q And did you have any reason to doubt the 
23 results of his testing? 
24 A None whatsoever 
25 Q The letter that we have in front of us 
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1 which is Exhibit 15, ^an you very briefly summarize, 
2 what are the results that are stated in this letter? 
3 MR. BADGER: Objection, the document 
4 speaks for itself. 
5 Q. (BY MR. PETERSEN) Well, let me ask it 
6 this way. Can you put in layman's terms what exactly 
7 is summarized in this letter? 
8 MR. BADGER: Same objection. 
9 THE WITNESS: What Mr. Racine identifies 
10 in this letter is the additional capital costs 
11 associated with the equipment that would be required 
12 for dry cooling versus the equipment required for wet 
13 cooling. I think he mentions in here that's 
14 approximately $15 million. He also draws a 
15 conclusion about the quantity of water and the price 
16 for that water, and to buy the additional water for a 
17 wet-cooled facility would be approximately $20 
18 million. So there's a cost offset. Even though the 
19 capital cost to build the dry-cooled facility would 
20 be $15 million more, you will spend $20 million less 
21 on water. 
22 Now, also he talks about the 3 percent, 
23 roughly 3 percent efficiency hit that the plant will 
24 incur as a result of utilizing the dry-cooled 
25 mechanism. In other words, it will produce 3 percent 
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1 more electricity if L ,/ent with the wet-cooled 
2 option, which is very different than the 15 percent 
3 that Mr Thurgood had indicated his analysis had 
4 shown 
5 Q (BY MR PETERSEN) Okay The 3 percent 
6 efficiency hit, was that something that was 
7 consistent with your expectations for the Spring 
8 Canyon project? 
9 A It is 
10 Q And the capital premium, which I believe 
11 you have here stated it was approximately $20 
12 million, is that correct? 
13 A The cost premium is $15 million in 2002 
14 Q Okay Was that - once again was that 
15 consistent with your expectations for the Spring 
16 Canyon project? 
17 A Yes 
18 MR BADGER Objection leading 
19 Q (BY MR PETERSEN) Now you had earlier 
20 made a decision to go with a dry-cooled plant, 
21 correct? 
22 A Correct 
23 Q Did this analysis that was undertaken by 
24 Mr Racine, did this confirm that decision or did it 
25 cause you to question that decision? 
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1 A. It confirm^.. that decision. It was a 
2 deciding factor in deciding that dry cooling was the 
3 appropriate decision to make. 
4 Q. Why did you share this information with 
5 Mr. Thurgood? 
6 A. This was one of his biggest concerns about 
7 the viability of a project in the Mona area. And 
8 helping him understand this area, we believed, would 
9 be beneficial to us in concluding our transaction 
10 with PacifiCorp. 
11 Q. Did you send this letter to him pursuant 
12 to that transaction? 
13 A. Yes. 
14 Q. Did you have any reason to believe that he 
15 would use it for some other purpose other than that 
16 transaction? 
17 A. No. 
18 Q. Now, I see this letter itself is not 
19 marked "Confidential." Do you see thaP 
20 A. I do. 
21 Q. Is there a reason why it was not marked 
22 "Confidential"? 
23 A. It would be an oversight on our part 
24 Q. Did you discuss with him the fact that 
25 this information was proprietary to your project? 
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1 MR. BADG_R: Objection, lacks foundation. 
2 THE WITNESS: The specific answer to your 
3 question is no, not at the time that I faxed this 
4 letter to him. However, all of our discussions were 
5 the subject of a Confidentiality Agreement and we 
6 talked in multiple -- had multiple discussions 
7 regarding the need for confidentiality. It is 
8 clearly understood that the information that we are 
9 sharing at this point in our discussions is 
10 confidential. 
11 Q. (BY MR. PETERSEN) In your own opinion, 
12 did you consider the information on Exhibit 15 to be 
13 confidential information? 
14 A. Yes. 
15 Q. Did you consider it to be information 
16 proprietary to USA Power? 
17 A. Yes. 
18 Q. Was it information that you would want to 
19 be shared with a competitor, for example? 
20 A. No. 
21 Q. Why not? 
22 A. Because this would help the competitor to 
23 understand the competitive advantage that we had 
24 achieved, something we clearly would not want to have 
25 happen. 
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1 Q. Mr. Banas.^wicz, I want to move forward a 
2 little bit. Actually, before I do let me ask you one 
3 other question about an item on Exhibit 15. Does 
4 Exhibit 15 talk at all about water acquisition cost? 
5 A. It does. 
6 Q. And what was the conclusion it made in 
7 that regard? 
8 MR. CALL: Objection, the document speaks 
9 for itself. 
10 THE WITNESS: The last sentence of the 
11 second paragraph reads, "The estimated acquisition 
12 costs for contract rights to this quantity of water 
13 is approximately $20 million." 
14 Q. (BY MR. PETERSEN) And that is referring 
15 to what type of power plant? 
16 A. That is the wet-cooied facility. 
17 Q. And do you know where Mr. Racine would 
18 have obtained this information? 
19 MR. CALL: Objection, speculation. 
20 MR. BADGER: And lacks foundation. 
21 MR. CALL: Same objection. 
22 THE WITNESS: The amount of water is from 
23 his calculation. The price of the water is based on 
24 the information that we provided to him. You simply 
25 multiply the two. 
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1 Q. (BY MR. r _TERSEN) And the information you 
2 provided from him, what was your source for that 
3 information? 
4 A. Our negotiations with Michael Keyte and 
5 Blake Garrett. 
6 Q. Now, this cost item of $20 million, in 
7 your experience in developing a power plant in Mona, 
8 Utah, was that a relevant cost expense? 
9 MR. BADGER: Objection, lacks foundation. 
10 THE WITNESS: Could you repeat that, 
11 please? 
12 Q. (BY MR. PETERSEN) The cost of $20 million 
13 that you have listed in Exhibit 15? 
14 A. Yes. 
15 Q. In your opinion, was that a relevant cost 
16 item? 
17 MR. BADGER: Objection, misstates the 
18 evidence. He didn't list anything in Exhibit 15. 
19 THE WITNESS: It is a relevant cost. 
20 Q. (BY MR. PETERSEN) And what would be the 
21 relevance in terms of developing a power plant or 
22 operating a power plant in that area? 
23 A. Well, as we spoke yesterday, water is a 
24 critical aspect of this type of power plant, and 
25 without water you don't have a power plant. I think 
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1 that might answer your question 
2 Q Okay All right Let me leave this aside 
3 and let me just ask you generally What was the 
4 reaction of Mr Thurgood to the revised option offer'? 
5 A He indicated his approval of it 
6 Q Okay Did you all have any further 
7 discussion or next steps after November 26? 
8 A We did There were -- discussions at this 
9 point continued with both Ms Kusters and with Mr 
10 Thurgood Ms Kusters continues to suggest that her 
11 desire to enter into a long-term power purchase 
12 agreement is the best interests of PacifiCorp and Mr 
13 Thurgood is continuing to push to acquire the assets 
14 Both at this point have told us that they are in the 
15 process of seeking their internal approvals 
16 Q Did Mr -- well, strike that 
17 Did either one of them actually give you 
18 details as to what type of internal approvals they 
19 were seeking9 
20 A No 
21 MR BADGER Objection, foundalion who 
22 what, when and where 
23 Q (BY MR PETERSEN) Well, let's start with 
24 Ms Kusters Did Ms Kusters give you any details as 
25 to what type of approval she needed to enter a 
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1 long-term Power Fu, chase Agreement? 
2 MR. BADGER: Objection, lacks foundation. 
3 THE WITNESS: No. 
4 Q. (BY MR. PETERSEN) How about Mr. Thurgood, 
5 did he shed any light on what type of approvals he 
6 would need to purchase the Spring Canyon asset? 
7 A. No. 
8 MR. BADGER: Objection, lacks foundation. 
9 Q. (BY MR. PETERSEN) But it is your 
10 testimony that they did talk generally about needing 
11 approvals? 
12 A. It is. 
13 MR. BADGER: Objection, leading and lacks 
14 foundation. 
15 MR. CALL: Objection. 
16 Q. (BY MR. PETERSEN) Let me go back to this 
17 issue of dry cooling. After you sent the letter to 
18 Mr. Thurgood, the Waldron Engineering letter, that 
19 is, did you have any further discussion with him on 
20 this topic? 
21 A. No. 
22 Q. Okay. Did he raise any additional 
23 concerns after that date regarding dry cooling? 
24 A. No. And I guess it would be an assumption 
25 on my part that he had resolved this issue within his 
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1 own analysis became he had, during the discussions 
2 in the next month, he had indicated that he was 
3 convinced that he could obtain the internal approvals 
4 to move directly to the asset purchase and was now 
5 willing to bypass the Option Agreement entirely. 
6 MR. BADGER: Objection. Move to strike as 
7 nonresponsive and that the witness is not competent 
8 to testify about Mr. Thurgood and what he was 
9 thinking. 
10 Q. (BY MR. PETERSEN) Let me just ask you 
11 this question simply and tell me what you know. 
12 After you sent the letter on November 26th, including 
13 the Waldron Engineering letter, did Mr. Thurgood 
14 indicate any more concerns regarding the use of dry 
15 cooling at Mona? 
16 A. No. 
17 Q. Okay. Let's move on to the next step. 
18 You testified that you've been having discussions 
19 with Ms. Kusters and Mr. Thurgood, correct? 
20 A. Correct. 
21 Q. And your last testimony was Mr. Thurgood 
22 indicated that he could obtain internal approval; is 
23 that correct? 
24 A. That's correct. 
25 Q. When did you have this discussion with 
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1 Mr. Thurgood in wh.di he first began to indicate that 
2 he would gain internal approval? 
3 A. These are discussions in December of 2002 
4 and January of 2003. 
5 Q. At this point did he tell you any 
6 additional information that he would need in order to 
7 obtain this approval? 
8 A. No. 
9 Q. At this point were you all talking to any 
10 other potential purchasers of the asset? 
11 A. We were. 
12 Q. Who else were you talking to? 
13 A. There are -- well, two names come 
14 immediately to mind. One is called Black Hills 
15 Energy and another is called Red Hawk Energy. 
16 Q. And very briefly, what was the substance 
17 of your discussion with let's start with Black Hills? 
18 MR. CALL: Objection, no foundation. 
19 THE WITNESS: The -- as I testified 
20 yesterday, back in July of 2002 the partners of USA 
21 Power had made the decision that it was the 
22 appropriate time to seek a 50 percent partner for the 
23 project, and we had entered into discussions with 
24 both of those organizations about that. 
25 Q. (BY MR. PETERSEN) And in the case of 
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1 Black Hills, how dia
 tnose discussions resolve? 
2 A. The discussions continued for a period of 
3 time. And at the time that we felt a transaction 
4 with PacifiCorp was imminent, we terminated those 
5 discussions. 
6 Q. And when would that have occurred? 
7 A. It would be in late 2002. 
8 Q. Okay. How about, the other entity you 
9 mentioned was Red Hawk Energy. Did you have 
10 discussions with Red Hawk? 
11 A. We did. 
12 Q. And just generally, how did those resolve? 
13 A. Well, in a very different way. Red Hawk 
14 Energy is owned by a gentleman who happens to be 
15 Mormon, and during the -- and in the midst of our 
16 transaction and negotiations he was called upon to 
17 perform a mission and put our discussions on a 
18 three-year hold. So those discussions terminated for 
19 that purpose and he left shortly thereafter for a 
20 mission in Chile. 
21 Q. Let's move fon/vard to early 2003 at this 
22 point. In early 2003, what entities are you in 
23 discussion with regarding Spring Canyon? 
24 A. What time frame again? 
25 Q. Early 2003. Let's say January 2003. 
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1 A. January 2uu3, solely PacifiCorp. 
2 Q. Okay. Let me step back and ask you, 
3 during the time that you had been in negotiations 
4 with PacifiCorp were you still developing the 
5 project? 
6 A. Yes. 
7 Q. What were you still doing to develop the 
8 project? 
9 A. Well, we were still seeking permits and 
10 approvals that were still outstanding. We talked 
11 yesterday that the air permit was issued on the same 
12 day that we sent this revised Option Agreement to Mr. 
13 Thurgood. We were still pursuing the approval of the 
14 change applications for the change of use of the 
15 water from an agriculture to an industrial use, and 
16 there was also continuing discussions regarding the 
17 final execution of the - what was referred to as the 
18 LGIA, the Large Generator Interconnection Agreement 
19 with PacifiCorp, what we referred to as the 
20 Interconnection Agreement. 
21 Q. During this time, which is to say the fall 
22 of 2002 up through early 2003, did you have a chance 
23 to do an economic evaluation of the Spring Canyon 
24 project? 
25 A. We did. 
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1 Q. And how aid you do that? 
2 A. If you recall, yesterday I testified about 
3 a letter that was sent to Ms. Kusters in October of 
4 2002 had a draft term sheet attached to it, a term 
5 sheet for a Power Purchase Agreement. That document 
6 is basically the summarization of an economic 
7 analysis that was performed, an economic analysis 
8 which those of us in the business tend to call that 
9 the pro forma. A pro forma is produced for every 
10 project and Spring Canyon is no different. We had a 
11 detailed economic pro forma which outlined the cost 
12 to build it, the construction cost, the operation 
13 cost, the projections of revenue and the projections 
14 of profits associated with the project. And it was 
15 that pro forma that was used to develop the 
16 information that was provided to Ms. Kusters. 
17 Q. And when you say "the information that was 
18 provided to Ms. Kusters," you're talking about the 
19 October term sheet? 
20 A. The October term sheet which was also sent 
21 to Mr. Thurgood's group. 
22 Q. Was the pro forma something that was set 
23 in stone or was it a work in progress? 
24 A. It is very much a work in progress. 
25 Q. Why? 
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1 A. Because it Jianges frequently. And as 
2 more and more aspects of the development process 
3 become finalized, the various things become final in 
4 the pro forma. For example, until you know what 
5 you're paying for the property you don't have a firm 
6 number in your pro forma for that price. The same 
7 for water. The same thing for interconnection 
8 agreements. Until you have a construction contract 
9 negotiated with a firm price, that price is an 
10 estimate, albeit an educated estimate. But those 
11 things that are not firm tend to change. Interest 
12 rates change. A lot of things change over time in a 
13 pro forma. 
14 Q. Okay. Did there come a time that you put 
15 together the pro forma in a manner — or strike that. 
16 Did there come a time that you put 
17 together a document for PacifiCorp relating to the 
18 pro forma and the economic calculation --
19 A. I'm sorry, could you start that again, 
20 please? 
21 Q. All right. Let me start all over again. 
22 Did there come a time when you put together a 
23 document for PacifiCorp which included the pro forma 
24 or a similar economic analysis? 
25 A. Yes. 
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1 Q. And can y^ j generally describe how did 
2 that occur? 
3 A. Well, during the December and January time 
4 frame, USA Power continued to make progress with the 
5 development of the project. And as we continued to 
6 have discussions with Ms. Kusters and with Mr. 
7 Thurgood there came a time where we said, "We have 
8 additional information that we need to provide and we 
9 also need to schedule a meeting to figure out which 
10 way this negotiation is going to go." It was during 
11 that meeting that we shared that additional 
12 information that you're referring to. 
13 Q. Okay. I want you to take a look at what's 
14 marked as Exhibit 16. 
15 A. Yes. 
16 Q. And ask if you can identify that document? 
17 A. lean. This is the Volume 3 of our 
18 Supplemental Due Diligence Information to the 
19 Preliminary Offering Memorandum dated January of '03. 
20 Q. And why is this dated in January? 
21 A. It's when we prepared the document. 
22 Q. And who actually prepared this document? 
23 A. The members of USA Power. 
24 Q. And was there a time when you actually 
25 gave it to PacifiCorp? 
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1 A. There is. 
2 Q. And when did that occur? 
3 A. It occurred in a meeting on February 18th, 
4 2003, in the Salt Lake City offices of PacifiCorp. 
5 Q. And very generally, and we can go into 
6 this in more depth later on, what was included in 
7 Volume 3? 
8 A. Well, a Table of Contents is included here 
9 and I'll just run down the list. It's a Strategic 
10 Power Market Assessment, the Final/Approved Air 
11 Permit. We have the Final/Approved Water Permits. 
12 We have the Final Approved Exempt Wholesale Generator 
13 Permit. There is a section about the transaction and 
14 pro forma assumptions and then there are the economic 
15 pro formas. 
16 Q. And the economic pro formas and the 
17 transaction pro formas, how are those different? 
18 A. There are two pro formas that were 
19 included. One is a base case pro forma through title 
20 "Base Case" and one is titled the "Expected Case 
21 Pro Forma." 
22 Q. Okay. All right. Now, before we go into 
23 that in detail, let me ask you generally, did you 
24 have a follow-up meeting with PacifiCorp regarding 
25 the potential purchase of Spring Canyon? 
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1 A We did 
2 Q And when did that occur? 
3 A February 18th, 2003 
4 Q And where did that meeting occur? 
5 A In the offices of PacifiCorp in Salt Lake 
6 City 
7 Q And who was present for that meeting? 
8 A Representing USA Power, Mr Graeber, 
9 Lois Banasiewicz and myself Representing 
10 PacifiCorp, Mr Thurgood, Mr Ian Andrews On the 
11 phone were Ms Stacey Kusters and Jim Schroeder 
12 Q And did you all meet in a conference room? 
13 A We did 
14 Q Was that at PacifiCorp headquarters? 
15 A It was 
16 Q Okay How long did that meeting last? 
17 A Approximately two hours 
18 Q And what was -- generally, what was 
19 discussed in that meeting? 
20 A The meeting had as its main purpose 
21 deciding which way the groups would proceed At this 
22 point Ms Kusters is still proposing that PacifiCorp 
23 enter into a long-term Power Purchase Agreement and 
24 Mr Thurgood is proposing that PacifiCorp purchase 
25 the assets of the Spring Canyon project Our purpose 
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1 was to decide whic,, way are we going to go. We've 
2 been in discussions for several months, it's time to 
3 make a decision. 
4 Q. Did you all have a preference as to 
5 whether or not you wanted to do a Power Purchase 
6 Agreement versus an outright sale? 
7 A. We did. 
8 Q. And what was your preference? 
9 A. Our preference was to enter into a 
10 long-term Power Purchase Agreement. 
11 Q. And why? 
12 A. EJecause it would create more value for our 
13 company than having just sold the assets. 
14 Q. During the course of this meeting was 
15 there any resolution of this issue of power purchase 
16 agreement versus sale? 
17 A. Yes 
18 Q. And how did that issue resolve? 
19 A. Well, there was a discussion during that 
20 meeting between Mr. Thurgood and Ms. Kusters during 
21 which Ms. Kusters got upset and she hung up the 
22 phone She was expressing her opinion that it was in 
23 the best interest of PacifiCorp to pursue the Power 
24 Purchase Agreement and Mr. Thurgood was intent on 
25 buying the assets Ms. Kusters hung up the phone and 
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1 the meeting continued with Mr Thurgood solely with 
2 regard to the transfer of the assets 
3 Q During the time that the meeting was 
4 continuing, which is to say after Ms Kusters had 
5 hung up the phone, did the parties actually talk 
6 about a price for the project? 
7 A We did 
8 Q And what was the substance of that 
9 conversation? 
10 A At one point during the meeting a price of 
11 $5 million was offered 
12 Q And do you remember who offered that? 
13 A Mr Ian Andrews 
14 Q And what was the context behind him making 
15 that offer? 
16 A Well we were talking about a price Our 
17 price was higher than that He asked us if we would 
18 accept $5 million for the project and our response 
19 was -- actually this is Mr Graeber's response He 
20 said "Put it in writing and we will respond within 
21 24 hours " 
22 Q Was Mr Thurgood in the meeting when the 
23 $5 million figure was -
24 A He was 
25 Q -- offered? 
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1 A. He was. 
2 Q. Did he make any reaction to that? 
3 A. No. 
4 Q. Did he tell Mr. Andrews that he objected 
5 to that, for example? 
6 A. Not at all. 
7 Q. Was there any evidence that you had that 
8 he objected to that? 
9 A. No. 
10 Q. You testified that Mr. Graeber made a 
11 statement in response, correct? 
12 A. Yes. 
13 Q. Other than Mr. Graeber's statement did 
14 your group have any other response to that figure? 
15 A. No. 
16 Q. At this meeting, did you all bring a 
17 document for PacifiCorp? 
18 A. We did. 
19 Q. And is it the same document or what I have 
20 here as Eixhibit 16? 
21 A. It is. 
22 Q. And was this document delivered to them on 
23 that date? 
24 A. It was. 
25 Q. Do you remember specifically how it was 
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1 delivered? 
2 A Yes I do I handed the document to 
3 Mr Andrews 
4 Q Did anyone give it back to you when the 
5 meeting was over? 
6 A No When the meeting ended, Mr Andrews 
7 left the meeting with the document 
8 Q At that meeting did anyone raise any 
9 objection to -- well, strike that 
10 Going back to Exhibit 16 I see it's 
11 designated "Confidential" on the front page, is that 
12 correct? 
13 A That is correct 
14 Q At that meeting did anyone from PacifiCorp 
15 indicate any objection to the fact that this document 
16 was designated "Confidential"? 
17 A No 
18 Q During the meeting did anyone from 
19 PacifiCorp actually look through the document to the 
20 best of your recollection? 
21 A Yes 
22 Q What do you remember? 
23 A Mr Andrews was reviewing the document 
24 during the meeting 
25 MR PETERSEN All right I have about 
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1 10:50 on my water, ^o I would like to take a break. 
2 VIDEOGRAPHER: Off the record. I have 
3 10:45. 
4 (Short recess.) 
5 VIDEOGRAPHER: Back on the record at 
6 10:59. 
7 Q. (BY MR. PETERSEN) Mr. Banasiewicz, I want 
8 to draw your attention back to the Volume 3 that you 
9 identified earlier which is Exhibit 16 and ask if you 
10 can turn to that. 
11 A. I have it. 
12 Q. And I want to speak specifically to some 
13 of the items here. Let me begin with the Strategic 
14 Power Market Assessment. Do you see that? 
15 A. I do. 
16 Q. Previously, which is to say before January 
17 2003, had your group done a power market assessment 
18 for the Spring Canyon project? 
19 A. We had 
20 Q. And can you briefly describe what you all 
21 did in that respect? 
22 A. We retained the services of Navigant 
23 Consulting in order to analyze the power markets that 
24 were within reach of our project. 
25 Q And what you have here in Volume 3, what 
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1 does that represetu 
2 A It represents a summary of that report 
3 Q And had you updated it at all? 
4 A We may have 
5 Q Well, let me draw your attention 
6 specifically to page 3 Do you see that9 
7 A Yes 
8 Q And do you see where it starts with on the 
9 top, "PacifiCorp Integrated Resource Plan - 2003'"? 
10 A I do 
11 Q What was that? 
12 A What's here in this summary document is a 
13 summary of the PacifiCorp Integrated Resource Plan, 
14 that these are statements taken directly from that 
15 Integrated Resource Plan 
16 Q And had you all obtained a copy? 
17 A We had 
18 Q And was that resource plan relevant in 
19 your development of the project? 
20 A It was 
21 Q How was it relevant? 
22 A It indicated the - it provided 
23 confirmation that there was a viable market for the 
24 product that we were trying to produce 
25 Q And was the resource plan something that 
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1 you read through? 
2 A. It was. 
3 Q. And was it something that you were 
4 familiar with? 
5 A. Yes. 
6 Q. Let me turn to page -- and I want to draw 
7 your attention to the next page. 
8 A. Okay. 
9 Q. Do you see where it says "Strategy with 
10 PacifiCorp"? 
11 A. Yes. 
12 Q. And let me ask you first of all, this is a 
13 document you gave to PacifiCorp, correct? 
14 A. Correct. 
15 Q. Why would you give them a document which 
16 talks about strategy with them? 
17 A. This is a document that is showing the 
18 value of our project and that if we do not -- if they 
19 don't take the opportunity, someone else will. So 
20 the real purpose of what these pro formas show is 
21 just how viable this project is and how much value 
22 they should be able to obtain from that. So it's the 
23 document that's meant to secure that final approval 
24 for the transaction that we were negotiating. 
25 MR BADGER Objection, move to strike as 
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1 nonresponsive 
2 Q (BY MR PETERSEN) Let me ask you a couple 
3 of questions based on this paragraph First of all, 
4 do you see where it speaks to the IRP conclusion7 
5 A Yes 
6 Q Where did you get that information from7 
7 A From the IRP 
8 Q Okay And do you see where it speaks to 
9 the timing of that facility7 
10 A Yes 
11 Q Which is to say the Mona facility7 
12 A Yes 
13 Q Where did you get that information from7 
14 A Also from the IRP 
15 Q And was this something that was consistent 
16 with your knowledge in the industry7 
17 A Yes 
18 Q Let me ask you this question During the 
19 time that you were putting this document together, 
20 had you been doing any research on the market, for 
21 example, the market for purchasing power in the Rocky 
22 Mountain states7 
23 A Yes 
24 Q And how did you go about researching that7 
25 A There are a number of sources that are 
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1 available to monito. /^vhat those markets are. The 
2 primary source that I use is to communicate with an 
3 individual that happens to maintain an expertise in 
4 those markets. 
5 Q. And who is that person? 
6 A. His name is David Olive and he is an 
7 employee of Quixx Corporation. 
8 Q. And where does David Olive live? 
9 A. In Amarillo, Texas. 
10 Q. And did Mr. Olive put together an analysis 
11 of electric -- excuse me, of purchasing electricity, 
12 particularly in the Utah market for you? 
13 A. He does this continuously as part of his 
14 ongoing job responsibilities. 
15 MR. BADGER: Objection, move to strike as 
16 nonresponsive. 
17 Q. (BY MR. PETERSEN) And was Mr. Olive at 
18 some point retained by USA Power to perform services? 
19 A. Eventually, yes 
20 Q. When did that occur? 
21 A. Later in our -- in the process I'm sure 
22 we'll discuss the RFP that is issued by PacifiCorp. 
23 And during that time USA Power decided to secure 
24 partners for its project One of those partners was 
25 the Quixx Corporation and Mr Olive has been a member 
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1 of our developmeru team since that point forward 
2 MR BADGER Objection, move to strike as 
3 nonresponsive 
4 Q (BY MR PETERSEN) Prior to retaining Mr 
5 Olive, would you speak with him regularly'? 
6 A Yes 
7 Q And what would be the subject of those 
8 discussions? 
9 A Primarily the viability of our project and 
10 his knowledge of the Utah power markets 
11 Q Did you ever have him - or strike that 
12 Did you ever speak with him about what the 
13 forward cun/e was or what the projection was for the 
14 Utah power market? 
15 A Yes 
16 MR BADGER Objection, lacks foundation 
17 Q (BY MR PETERSEN) And can you just 
18 briefly describe -- describe the power market just in 
19 general How do you project future prices? 
20 MR BADGER Objection, lacks foundation 
21 THE WITNESS The way that I would do it 
22 would be an analysis of the demand of how our -- how 
23 is the demand for electricity changing, how are the 
24 sources of supply changing and how are the factors 
25 that influence those supplies the fuel markets 
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1 changing? So it's ^ combination of an analysis of 
2 the electric markets and the fuel markets 
3 Q (BY MR PETERSEN) Now, in the strategy 
4 with PacifiCorp, obviously you're speaking with them 
5 about buying your asset, correct? 
6 A When this document is prepared we are 
7 having bilateral discussions with two different 
8 organizations in PacifiCorp, one about a Power 
9 Purchase Agreement and one about an asset transfer 
10 Q Fair enough Did you put together an 
11 analysis of how much PacifiCorp would have to spend 
12 if they did not develop the Spring Canyon plant? 
13 A We did 
14 MR BADGER Objection, vague and 
15 ambiguous 
16 Q (BY MR PETERSEN) And what was the result 
17 of that analysis? 
18 A It was -- it was a -- well, the result of 
19 the analysis was that PacifiCorp could save a 
20 tremendous amount of money by purchasing this asset 
21 Q And was that a figure that you had in this 
22 document? 
23 A It is 
24 Q And do you remember what that figure was? 
25 A As I recall, it's between 20 and $40 
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1 million per year 
2 Q Now, let me move on to another page in 
3 this document and let's move on, I believe it would 
4 be marked as P1122 on the Bates stamps if you want to 
5 flip forward, but it's still in the same document 
6 And while you're flipping there, let me 
7 ask you this When you put together your pro forma 
8 for the Spring Canyon project, did you have to make 
9 certain assumptions regarding the project? 
10 A Yes 
11 Q And can you just briefly tell the jury, 
12 what were the economic assumptions that you made? 
13 A Well, I can lump them into various 
14 categories, if that's acceptable 
15 Q Sure 
16 A The - it starts with the capital cost 
17 assumptions, what are all the assumptions associated 
18 with developing and constructing the project and 
19 financing the project Those are also compared 
20 against the costs associated with operating the 
21 project which would involve the number of personnel, 
22 the amount those personnel would be paid, the amounts 
23 for maintaining the various pieces of equipment in 
24 the power plant I mean there is a pro forma here 
25 We could go through it page by page to answer the 
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1 question more accu.ately, I suppose. 
2 Q. Okay. Well, rather than doing that, let 
3 me just ask you some more general questions. How 
4 long did it actually take you all to put together the 
5 pro forma for the project? 
6 A. Years. 
7 Q. Okay. And why did it take that long? 
8 A. Because it -- a pro forma is really a 
9 summary of the entire project. It is a summary of 
10 how this business will operate over a number of years 
11 and it is a reflection of how the project has been 
12 developed. 
13 Q. Other than Mr. Olive, who we've already 
14 spoken about, were there any other experts that gave 
15 input to this process? 
16 MR. CALL: Objection, no foundation. 
17 THE WITNESS: The process being the 
18 preparation of the pro forma? 
19 Q. (BY MR. PETERSEN) That's right. 
20 A. Well, the pro forma is also a team effort. 
21 The three members of USA Power all have direct input 
22 into it. All of us have our areas of expertise and 
23 each of us would confirm those estimates with 
24 industry experts in our various areas of expertise. 
25 For example, I may choose to confirm an 
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1 equipment cost esimiate with any number of sources, 
2 whether they be engineers or whether they be 
3 equipment suppliers or construction companies We 
4 may choose to confirm our estimates of what the 
5 equity investors would be requiring through various 
6 contacts with Energy Investor Funds or perhaps 
7 talking to various lenders with regard to interest 
8 rates There's a lot of different assumptions that 
9 go into these pro formas and each and every number is 
10 confirmed in a variety of ways 
11 Q Okay Let me ask you about some specific 
12 numbers that you have in the assumptions Do you 
13 have that number in front of you7 
14 A Bates stamp7 
15 Q 1122 
16 A I have it 
17 Q First of all I want to talk to you about 
18 the paragraph that begins with the words "A capacity 
19 payment will be made " Do you see that7 
20 A I do 
21 Q Can you briefly tell the jury in layman's 
22 terms what is a capacity payment7 
23 A It's pretty much the equivalent of a rent 
24 The facility the power plant is being made available 
25 to the end user of the electricity and the purchaser 
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1 of the electricity ar.w. they pay a price for that. 
2 And it's a -- it's common industry language to call 
3 it a capacity payment It's a monthly payment which 
4 is based in a number of kilowatts. So the capacity 
5 price is based on the capacity of the plant. 
6 Q. And what was the capacity payment price 
7 that you had for purposes of your pro forma? 
8 A. As it states here, it's $8.00 per kilowatt 
9 month. This is a base case pro forma. 
10 Q. Okay. And is there an additional 
11 increment to that? Actually, strike that. 
12 Let me ask the next question. Eight 
13 dollars a kilowatt month, once again in layman terms, 
14 what does that mean? What is a kilowatt month? 
15 A. A kilowatt is the amount of capacity. 
16 We've talked about megawatts before, that we were 
17 going to build a 500-megawatt facility, which is the 
18 same as 5,000 kilowatts. So a kilowatt is - well, 
19 can you ask your question again, please? 
20 Q Okay. You talked about a capacity payment 
21 of $8.00 a kilowatt month. 
22 A. Right. 
23 Q. And I'm simply asking, can you explain to 
24 the jury what is a kilowatt month? 
25 A. Okay. It is the unit of pricing which 
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1 allows one project ^ be compared against another 
2 project If we were to take this number of $8 00 per 
3 kilowatt month and we multiply it by the base 
4 capacity which is 420 megawatts or 420,000 
5 kilowatts So if someone here, I'll do it, 420,000 
6 times 8 -
7 Q So 420,000 times 8? 
8 A Times 8, is $3 3 million So each month 
9 the facility would receive a payment of $3 3 million 
10 in order to -- as essentially the rent payment for 
11 the facility 
12 Q And this would be based on this 
13 assumption7 
14 A Based on this assumption 
15 Q And where did you get the number $8 00 a 
16 kilowatt month7 
17 A It's a result of the pro forma When you 
18 insert the capital costs, here's what it's going to 
19 cost to build the facility, you insert what it's 
20 going to cost to operate the facility, you insert 
21 what the lender is going to demand for interest 
22 rates and then you insert what the equity is going 
23 to demand for a return that results in a price that 
24 you must charge for the product 
25 Q And based upon your experience would this 
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1 be a competitive p..^e --
2 A It is 
3 Q -- for the product? 
4 A It is 
5 Q Now let me ask you, the project that you 
6 were seeking to build was not solely 420 megawatts, 
7 was it? 
8 A No 
9 Q So what would happen with the additional 
10 capacity? 
11 A Well, the reason that there is a 
12 parenthetical after that sentence is that there are 
13 two ways of looking at the capacity price of a 
14 combined-cycle project Those that have duct-firing, 
15 projects that have duct-finng will tend to factor in 
16 that quantity of capacity in the calculation of price 
17 because it has the impact of lowering the price As 
18 you see the parenthetical says, "which is equivalent 
19 to $6 25 per kilowatt month capacity payment 
20 utilizing the full plant capacity of 539 megawatts " 
21 Now, that's confusing but if -- it's 
22 really saying the same thing even though those two 
23 are different prices The same amount of money, if 
24 you take $6 25 and multiply it by 539,000 you should 
25 get the same amount of money as if you multiply $8 00 
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1 times 420,000 lt'^ .wo ways of looking at the same 
2 thing There are two different ways out in the 
3 industry of viewing this capacity price We 
4 presented both because we weren't sure which way 
5 PacifiCorp would look at it 
6 Q Okay 
7 A Does that make sense? 
8 Q That makes sense Let me move down and 
9 talk about the paragraph that says "Fuel cost" Do 
10 you see that? 
11 A I do 
12 Q Once again, just in layman's terms, 
13 what is the fuel cost and how is that relevant for 
14 the pro forma of the plant? 
15 A The assumption that we are making here, 
16 which is consistent with the negotiations that we had 
17 with Ms Kusters' group, is that the fuel costs would 
18 be a pass through In other words, PacifiCorp would 
19 be responsible for paying for the fuel They pay for 
20 a - they make a rent payment that makes the power 
21 plant available to them and then when they want to 
22 operate they provide the fuel 
23 Q Okay 
24 A The fuel is not a factor in the cost to 
25 operate the plant because the purchaser of the power 
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1 is providing the fue.. 
2 Q. Okay. Now, let me turn the page and ask 
3 you about one last item you have in the assumptions. 
4 Do you see in the third paragraph from the top or 
5 second paragraph from the top it speaks to a bonus 
6 payment for start-ups? 
7 A. Yes. 
8 Q. What's going on here? 
9 A. We are - in our discussions with Ms. 
10 Kusters we did propose that there would be two 
11 different types of bonus payments. The one that is 
12 talking -- that this paragraph refers to is both of 
13 them. 
14 Okay. The two bonuses are as follows. 
15 One is that -- it's called an availability bonus. 
16 Most power plants are available a certain part of the 
17 year. Utilities tend to be available approximately 
18 85, 88 percent of the time. The concept here is that 
19 the owner of the power plant, us, should receive a 
20 bonus for making the facility available to PacifiCorp 
21 more often than the average. So for superior 
22 performance there would be a bonus. 
23 And that, it's the same concept in two 
24 different ways. One is that over the course of the 
25 year there would be a certain amount of time that the 
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1 facility should be available If it's 88 and we're 
2 available 90 percent of the time, then perhaps 
3 there's a bonus That's a negotiating - that's a 
4 negotiated bonus 
5 The other type is in the case of a 
6 start-up We talked about yesterday how these 
7 combined-cycle facilities can start up fairly 
8 rapidly They provide for operating maybe 14, 16 
9 hours during a day Well, the way this typically 
10 works in the industry is that the utility, 
11 PacifiCorp, would call the owner, us, the day before 
12 and say, "We would like you to be up and running by 
13 9 00 a m " Well, if they're not there until 
14 and someone is late, perhaps that doesn't really 
15 impact our economics, but it could cause the utility 
16 to go out and have to buy power for that one hour 
17 that may be very expensive or may not be available at 
18 all 
19 So the concept, again, is to motivate the 
20 operator and the owner to have the facility available 
21 and to be there when the utility needs it 
22 Q Let me ask a more general question 
23 We've been going into some of the details of these 
24 pro forma assumptions, Mr Banasiewicz In your 
25 professional career have you had experience in 
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1 negotiating long-te, ,i Power Purchase Agreements'? 
2 A I have 
3 Q And in negotiated Power Purchase 
4 Agreements, are you familiar with the type of terms 
5 that are standard in the industry for these types of 
6 transactions? 
7 A Yes 
8 Q And are you familiar with the type of 
9 assumptions that go into financing these types of 
10 transactions'? 
11 A Yes 
12 Q And are the assumptions that you prepare 
13 here on Bates 1122 and 1123, are they consistent with 
14 those assumptions that you have used or that you have 
15 experienced in the industry? 
16 A They are 
17 Q Now, let me move forward to 1125 and ask 
18 you to flip to that page Do you see that? 
19 A I do 
20 Q And let me ask a prefatory question before 
21 I ask you specifically The assumptions that you put 
22 together for your pro forma assume a long-term Power 
23 Purchase Agreement, correct? 
24 A Correct 
25 Q In a long-term Power Purchase Agreement, 
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1 who would actually ^e responsible for building the 
2 plant? 
3 A. The owner of the plant. In this case it 
4 would be Spring Canyon Energy. 
5 Q. And as part of that, did you go out and 
6 research the costs for building a power plant of this 
7 type in Utah? 
8 A. We did. 
9 Q. And can you just briefly describe how you 
10 obtained information to learn those costs? 
11 A. The - these specific estimates here for 
12 what is called plant construction were prepared by 
13 Waldron Engineering and more specifically by Ray 
14 Racine at Waldron Engineering. 
15 Q. Well, since you already mentioned it, what 
16 document are we looking at, then, for 1125? 
17 A. This is Bates stamp 1125, this is page 2 
18 of a pro forma. There are two pro formas here, and 
19 let me just take a second to confirm which one we're 
20 looking at. This is the base case pro forma. 
21 Q. Okay. And looking at the base case 
22 pro forma, and what I have looked at, I guess it's 
23 1124 and 1125? 
24 A. Yes. 
25 Q. Can you tell the jury in layman's terms, 
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1 what do these figui^s represent? 
2 A. Well, page 1 represents the financial 
3 assumptions that go into this model. It, for example 
4 selects the percentage of equity, the percentage of 
5 debt, the term of the debt, the interest rate used in 
6 the debt calculations, that sort of thing. 
7 Q. Okay. Now, looking to the next page, 
8 which is page 2 or Bates stamp 1125? 
9 A. Yes. 
10 Q. Do you see that? 
11 A. Yes. 
12 Q. What do we have here? 
13 A. This page is a summation of all of the 
14 various construction costs associated with the 
15 project. And if you notice that the - well, there's 
16 two columns of numbers. One is for a 2-on-1 facility 
17 and one is for a -- either a 2 -- 1-on-1 or 2-on-2 
18 facility, whichever you prefer And these are the --
19 if you go back to the discussions with Ms. Kusters in 
20 October of '02, you recall we were talking about two 
21 different facilities in that document. And Ihese are 
22 those two different plant configurations. 
23 And I would also like you to notice that 
24 the number at the bottom of the page, you'll see the 
25 total project costs for the 2-on-1 is $317 million. 
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1 If you flip back to p«ge 1 you will notice that 
2 that's the same number on the top of page 1 So page 
3 1 builds from page 2 
4 Q Okay The difference between a 2-on-1 in 
5 one column and the two 1 -by-1 in the second column, 
6 once again in layman's terms can you tell us -
7 A Sure 
8 Q what this represents'? 
9 A Both of those would utilize two gas 
10 turbines And yesterday you remember I draw a 
11 picture where there was a gas turbine and then there 
12 was a steam turbine And if you had two of those 
13 that would be a 2-on-2, two gas turbines and two 
14 steam turbines 
15 In a — in many facilities you make a 
16 decision to utilize one steam turbine, one large 
17 steam turbine instead of the two smaller steam 
18 turbines So it's steam that's exhausting from each 
19 of the heat recovery steam generators instead of 
20 being -- instead of each going through a steam 
21 turbine they would both be directed to the same 
22 steam turbine In that case you have two gas 
23 turbines and one steam turbine and that's a 2-on-1 
24 design 
25 Q Okay Now these -
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1 A Would you „Ke to know why you might go 
2 either way'? 
3 Q Well, why don't we hold that one 
4 Mr Banasiewicz, going back to 1125 and 
5 just looking at the figures that are provided on 1125 
6 where it says "Construction Conceptual Assumptions'"? 
7 A Yes 
8 Q For the record, where did you obtain these 
9 figures'? 
10 A Well, as I mentioned earlier, the plant 
11 construction cost, in other words, a lot of that 
12 first big block that says "EPC," which stands for 
13 engineering, procurement and construction, a lot of 
14 these numbers were prepared by Waldron Engineering 
15 led by Ray Racine The- -a lot of the construction 
16 costs in the second box are prepared by us where we 
17 discuss things like the gas interconnect the 
18 electrical interconnection Some of those numbers 
19 are also clone with the help of third parties The 
20 electrical transmission -- the electrical 
21 interconnection is a number provided by PacifiCorp 
22 Transmission The numbers in the third box, which 
23 are development costs those are largely provided by 
24 USA Power 
25 Q Okay And what was the overall cost for 
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1 the plant as you ho.d it estimated here'? 
2 A For the 2-on-1, it is a $317 7 million 
3 facility 
4 Q And what's the other column what's the 
5 cost? 
6 A That's $337 million, almost $20 million 
7 more if you went with the dual steam turbine, the 
8 2-on-2 configuration 
9 Q And, Mr Banasiewicz, how long did it take 
10 you to collect the data which now represents these 
11 figures? 
12 A This represents the years of work 
13 Q Okay And was this information that we 
14 have here for example, the cost breakdown for a 
15 power plant, was that information that you considered 
16 confidential? 
17 A Yes 
18 Q And was it information that you would want 
19 shared with a competitor? 
20 A Absolutely not 
21 Q Why not? 
22 A This again represents the competitive 
23 advantage that we had It represents information 
24 that is proprietary It represents - sharing this 
25 with a competitor would allow them to have knowledge 
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1 that gains our competitive advantage We would not 
2 want to share this with a competitor 
3 Q Just very briefly, I see that there's some 
4 additional pages which are attached which look like 
5 tables of financial figures? 
6 A Yes 
7 Q Just for the record, what do these 
8 calculations represent? 
9 A Well, these are, after you get past the 
10 assumption pages, then you have the - these are the 
11 actual estimates of the plant revenues and the plant 
12 expenses which lead to an estimate of the plant 
13 profitability 
14 Q Okay And once again, who would have put 
15 together this information? 
16 A This is a team effort with USA Power 
17 having the ultimate responsibility for the numbers in 
18 this document 
19 Q Okay All right Let me step backwards, 
20 Mr Banasiewicz and leaving this exhibit behind 
21 momentarily, you testified that you had had a meeting 
22 on February 18th with PacifiCorp, correct? 
23 A Correct 
24 Q And you discussed figures that were --
25 well strike that 
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1 There was « discussion regarding the 
2 purchase of the project, correct? 
3 A Correct 
4 Q How did that meeting resolve itself? In 
5 other words, when the parties left the building was 
6 there some type of follow-on action that was 
7 expected? 
8 A Yes 
3 Q By you? 
10 A Yes 
11 Q And what did you expect to happen? 
12 A We expected a written offer for the 
13 purchase of Spring Canyon Energy 
14 Q And did there come a time that you 
15 received such an offer? 
16 A There did 
17 Q And when did that occur? 
18 A Approximately a week later 
19 Q And do you remember in what form that 
20 offer was conveyed to you? 
21 A Yes I received an e-mail transmission 
22 trom Mr Thurgood with a non-binding offer to 
23 purchase the assets of Spring Canyon 
24 Q Okay I'm going to ask you to take a look 
25 at what's marked as Exhibit 17 
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1 A. Yes. 
2 Q. Do you see that? 
3 A. I do. 
4 Q. And what is Exhibit 17? 
5 A. This is that non-binding offer that Mr. 
6 Thurgood sent. 
7 Q. Okay. And understanding the letter speaks 
8 for itself, just very briefly, do you remember what 
9 was expressed in that letter? 
10 A. Yes. 
11 MR. BADGER: Objection, the document 
12 speaks for itself. 
13 Q. (BY MR. PETERSEN) Understood. But just 
14 in narrative form, what was your understanding as to 
15 what was conveyed to you? 
16 A. This is Mr. Thurgood's non-binding 
17 $2 million offer to purchase the Spring Canyon Energy 
18 project. 
19 Q. And do you remember exactly what he 
20 offered to purchase for $2 million? 
21 A. Well, he's offering to purchase the 
22 development assets of the project. 
23 Q. Okay. All right. Let me ask you, on page 
24 4 of that letter, do you see page 4? 
25 A. Yes. 
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1 Q What is pa^e 4 of the Thurgood letter? 
2 A Well, it's titled "Appendix A " It's 
3 referred to in the body of the letter It is a --
4 it's a list of - it's to be a list of assets that 
5 are being transferred to PacifiCorp as part of the 
6 sale 
7 Q And did you all ever fill in that list? 
8 A We did 
9 Q I'm going to ask you to look at what is 
10 Bates 1171, and this may be a separate exhibit 
11 MR BADGER I don't have 1171 in my 
12 binder 
13 MR CALL It's 17A 
14 Q (BY MR PETERSEN) All right Well, we'll 
15 call it 17A then I believe I had marked this 
16 separately in a different deposition It's 17A 
17 Looking at Bates stamp 1171 which was 
18 marked 17A in a previous deposition? 
19 A Yes 
20 Q What is that? 
21 A This is that list of assets that we did 
22 provide to Mr Thurgood 
23 Q And did you all go ahead and fill out that 
24 list? 
25 A We did 
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1 Q. Let me asr\ /ou very briefly, the 12 items 
2 that you have listed here, what do they represent? 
3 A. They represent the assets of the -- of our 
4 -- of the project at the time. 
5 Q. All right. Did you convey this 17A back 
6 to Mr. Thurgood? 
7 A. I did. 
8 Q. Do you remember exactly what the manner 
9 was how you conveyed it? 
10 A. It was sent via fax. 
11 Q. Okay. And how soon would it have been 
12 sent to him? 
13 A. It was sent within a few days of us 
14 receiving his $2 million offer. 
15 Q. Now, please turn forward to what's marked 
16 as Exhibit 18. 
17 A. Yes. 
18 Q. And let me ask you a prefatory question. 
19 Did you all respond to the offer of Mr. Thurgood? 
20 A. We did. 
21 Q. And before I get to your response, at the 
22 time you received the offer from Mr. Thurgood did you 
23 have any phone conversations with him? 
24 A. I did. 
25 Q. And what were the substance of those 
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1 conversations'? 
2 A The -- we did indicate that his $2 million 
3 offer was not something that we are interested in 
4 accepting He indicated that he could probably do 
5 better and that we should go ahead and fill in that 
6 Exhibit A which we did 
7 Q At the time did you all talk any more 
8 about any technical details of the project? 
9 A No 
10 Q So it was strictly a price negotiation? 
11 A Yes 
12 Q When you spoke with Mr Thurgood at this 
13 time did you talk any more about any follow-up 
14 meetings or any other due diligence that he had to do 
15 on his part? 
16 A No 
17 Q Okay Did there come a time that you all 
18 made a formal response to Mr Thurgood? 
19 A We did 
20 Q And let me ask you that before I get to 
21 the formal response When you received the offer 
22 from Mr Thurgood for $2 million what was your 
23 reaction to that? 
24 A Well it was it was rather surprising 
25 We had been offered $5 million in the meeting and a 
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1 few days later his o,,er comes through and it's 
2 $2 million not five 
3 Q Okay Now having testified to lhat, what 
4 was the response that you all made'? 
5 A We sent a response on May 7th and we 
6 countered the offer We issued a counterproposal of 
7 $6 5 million for the facility 
8 Q Okay Are you looking at Exhibit 18? 
9 A I am 
10 Q Can you identify Exhibit 18? 
11 A I can This is a letter to Mr Thurgood 
12 It is signed by me and it is our response to his 
13 non-binding $2 million offer 
14 MR BADGER You misspoke I wondered if 
15 you might want to correct that He said May 
16 THE WITNESS May? 
17 Q (BY MR PETERSEN) Oh I'm sorry 
18 A May I correct that? 
19 Q Go ahead and correct it 
20 A On March 7 2003 
21 Q And is this a true and accurate copy that 
22 was -
23 A It is 
24 Q -- of the document that was transmitted on 
25 March 7 2003? 
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1 A it is 
2 Q And in this document on March 7 2003 did 
3 you all make an actual counteroffer'? 
4 A We did 
5 Q And what was the price? 
6 A $6 5 million 
7 Q In making the counteroffer did you all 
8 talk about -- did you talk at all about how much 
9 effort or time or money you had put into the project? 
10 A We did 
11 MR BADGER Objection 
12 MR CALL Objection, the document speaks 
13 for itself 
14 MR BADGER Join in the objection 
15 Q (BY MR PETERSEN) Okay Can you just 
16 briefly describe up to that point, approximately how 
17 much - let's start with how much money had you 
18 invested at that point in the project7 
19 A We tell Mr Thurgood in paragraph 2 that 
20 our efforts had included approximately $3 million of 
21 cost 
22 Q Okay And was that relevant in your 
23 decision regarding the price of this project? 
24 A It is 
25 Q How is it relevant? 
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1 A. We felt the $2 million was just not a 
2 market price for our work. 
3 Q. Okay. All right. I want you to turn to 
4 the last paragraph of the letter. 
5 A. Yes. 
6 Q. And by the way, this letter was signed by 
7 you. Do you remember how you transmitted it to Mr. 
8 Thurgood? 
9 A. I would have transferred - I would have 
10 sent this via fax. 
11 Q. Okay. And it would have been on or about 
12 March 7th? 
13 A. Yes. 
14 Q. Okay. Turn to the last paragraph there on 
15 page 2. Do you see that? 
16 A. I do. 
17 Q. The last sentence -- well, the last two 
18 sentences starts ~ do you see where it starts with, 
19 "However, Lois and I remain"? 
20 A. Yes. 
21 Q. It says, "Lois and I remain available to 
22 discuss the proposal with you at any time." Do you 
23 see that? 
24 A. I do. 
25 Q. And then it speaks to "Dave, Lois and I 
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1 will be in Portland Luring the week of March 7th 
2 regarding other business " Do you see that? 
3 A I do 
4 Q Were you available to talk with him after 
5 March 7th? 
6 A Yes 
7 Q And did you all have further conversations 
8 about this transaction? 
9 A We did 
10 Q Can you briefly describe - well, first of 
11 all how did those conversations occur? Were they by 
12 phone or --
13 A They were by phone Mr Thurgood called 
14 me on March 14th 
15 Q Okay 
16 A And we had a very lengthy discussion about 
17 this process And that again he was hoping to 
18 entice us to accept his offer and I told him that we 
19 could not We discussed alternatives and ultimately 
20 came to a conclusion 
21 Q And what was the conclusion? 
22 A That it was a two-phased approach to how 
23 we would proceed That we would sell the assets of 
24 Spring Canyon to PacifiCorp for $3 million and that 
25 there would be a long-term consulting arrangement in 
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1 place which we ca,,wd a Joint Development Agreement, 
2 whereby USA Power would provide development expertise 
3 to PacifiCorp There were terms discussed of that 
4 arrangement We discussed the specifics to the point 
5 of discussing the willingness of Lois Banasiewicz and 
6 myself to move to the Salt Lake City area to 
7 facilitate the implementation of that agreement 
8 Q Okay 
9 A We concluded the call with scheduling a 
10 meeting in Portland the following week for the 18th 
11 and 19th of March to complete the transaction 
12 Q Were you all willing to go to Portland to 
13 conclude the transaction'? 
14 A We were 
15 Q Okay Let me ask you this, and I'm going 
16 to go back to this agreement The $3 million, was 
17 that alone sufficient for you to sell the Spring 
18 Canyon assets7 
19 A No 
20 Q Did Mr Thurgood indicate that he would 
21 have $3 million in cash to make that part of the 
22 transaction work? 
23 A He did He indicated that he had the 
24 approval for $3 million And during our call he 
25 indicated that he was confident that he could gain 
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1 the internal approval to enter into the Joint 
2 Development Agreement. 
3 Q. And very briefly, what were the terms that 
4 you all discussed for the Joint Development 
5 Agreement? 
6 A. There would be a yearly fee of $500,000 
7 that would be paid to the members of USA Power for 
8 performing the services that -- of developing 
9 projects on behalf of PacifiCorp, and there would be 
10 a completion bonus which was equivalent to the -
11 these are Mr. Thurgood's words - equivalent to what 
12 we had negotiated for Spring Canyon, meaning 
13 $3 million --
14 Q. And --
15 A. - per project. 
16 Q. Per project. Did he tell you where he saw 
17 your group being of service to PacifiCorp? 
18 A. Yes. 
19 Q. And what was the discussion in that 
20 regard? 
21 A. He specifically talked about our ability, 
22 the ability of a small company to operate in a very 
23 different fashion than what PacifiCorp was used to 
24 operating. That a small group could do things 
25 quieter, quicker and cheaper than a large 
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1 corporation. 
2 Q. And what type of things? 
3 A. The activities associated with developing 
4 a project, acquiring properties, acquiring easements, 
5 acquiring permits. 
6 Q. Did he give you a timeline for how long 
7 this Joint Development Agreement would last? 
8 A. We talked about a minimum of five years. 
9 Q. And would the money be guaranteed? In 
10 other words, would the annual fee be guaranteed for 
11 USA Power? 
12 A. The annual fee would be guaranteed. The 
13 completion bonus was, of course, based on completing 
14 the project. 
15 Q. Was this conversation with Mr. Thurgood 
16 ever reduced to writing anywhere? 
17 A. No. The purpose of our trip to Portland 
18 was to close the deal. 
19 Q. Did you speak with your partners as to 
20 whether or not this transaction was acceptable to 
21 you? 
22 A. I did. 
23 Q. And what was the overall agreement of the 
24 party? And when I say "the party" I mean USA Power. 
25 A. That it was acceptable. 
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1 Q And who. Jid you do next? In other words, 
2 how did you follow up on this? 
3 A We went to Portland 
4 Q And when did you go to Portland? 
5 A The next day 
6 Q Do you recall approximately what date we 
7 are in terms of the calendar? 
8 A Yes This is now March 18th - no, I'm 
9 sorry, March 16th, 2003 
10 Q And had you already - had you previously 
11 planned a trip to Portland? 
12 A March 15,15th 
13 Q Had you previously planned a trip to 
14 Portland? 
15 A We did 
16 Q And why would you be going to Portland? 
17 A For two reasons One I have a daughter 
18 that attends the University of Portland And also 
19 we were investigating an additional energy 
20 development opportunity in Oregon 
21 Q Okay Separate and apart from Spring 
22 Canyon? 
23 A Separate and apart from Spring Canyon 
24 Q All right Did you all actually go to 
25 Portland? 
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1 A. We did. 
2 Q. And when did you arrive there, 
3 approximately? 
4 A. I arrived there on Sunday. That would be 
5 the -- that should be Sunday, March 16th. Monday the 
6 17th, yes, the 16th. 
7 Q. And it's your testimony or it's your 
8 recollection you had an appointment scheduled with 
9 Mr. Thurgood? 
10 A. For Tuesday and Wednesday, the 18th and 
11 19th. 
12 Q. And what was going to be the purpose of 
13 that appointment? 
14 A. To close the transaction. That all of the 
15 partners of USA Power were coming, he was going to be 
16 there, and we were intent on reducing the verbal 
17 agreement on the phone to writing and closing the 
18 transaction by the week's end. 
19 Q. Now, you said all of the partners of 
20 USA Power were going to be there, correct? 
21 A. Yes. 
22 Q. Now, I assume you and your wile drove out 
23 together? 
24 A. We did. 
25 Q How about Mr. Graeber? 
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1 A He was - ,ie did not fly out, but he was 
2 planning on flying out on Monday 
3 Q And just for the record, where does he 
4 live7 
5 A He lives in Dallas, Texas 
6 Q So he would have been flying into 
7 Portland? 
8 A He would have 
9 Q All right Did you have any communication 
10 with Mr Thurgood on March 17th? 
11 A I did 
12 Q Can you describe that? 
13 A Mr Thurgood left a voice mail message on 
14 my cell phone indicating that the discussions with 
15 Spring Canyon Energy were terminated 
16 Q Okay Do you recall exactly what was on 
17 the message? 
18 A He said that he could not gain the 
19 internal approvals required to close the transaction 
20 and that PacifiCorp had decided to conduct a Request 
21 for Proposal for generating resources and he was 
22 inviting us to participate in the RFP 
23 Q Did you call him back? 
24 A I did 
25 Q And you called him back that day? 
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1 A I did 
2 Q Do you remember what time of day you 
3 called him back'? 
4 A It would be that morning 
5 Q And were you at a hotel or where were you'? 
6 A I was at a hotel in Portland 
7 Q Okay And when you called him back, did 
8 you get him on the phone'? 
9 A I did 
10 Q Did you all have a conversation'? 
11 A We did 
12 Q And what was the substance'? 
13 A He simply reiterated what he had told me 
14 on the voice mail message and also made the statement 
15 that participating in the RFP, his phrase was, "It 
16 was our RFP to lose because we had done so much work 
17 on the project that nobody stood a chance to beat 
18 us" 
19 Q When he used the phrase and I assume he 
20 used the phrase "yours to lose'"? 
21 A "Yours to lose " 
22 Q Do you recall the exact terminology he 
23 used'? 
24 A That was it yes 
25 Q Did you understand what he was talking 
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1 about? 
2 A I did 
3 Q And what was your understanding? 
4 A That there was value in the project That 
5 the project had developed all of the viability it 
6 needed to be considered a real project and that it 
7 was so far along that it — well, not so far along 
8 it had - it - we had achieved so many of the assets 
9 necessary to develop the project that there would be 
10 nobody that could compete with that project and 
11 obtain those same assets in the time period that was 
12 required in order to have these assets in place The 
13 Integrated Resource Plan and PacifiCorp's estimates 
14 had said that generating resources are in need and 
15 nobody else could accomplish what we had in that 
16 amount of time 
17 Q Okay Did you get at some point — well 
18 strike that 
19 When you spoke on the phone with Mr 
20 Thurgood what was your response to all this? 
21 A Well we were quite upset that he had 
22 decided to change his mind 
23 Q Did you all decide to give up on the 
24 project? 
25 A No 
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1 Q. At this tinrk,, which is to say March 17th, 
2 had you known that there was going to be an RFP or 
3 could potentially be an RFP? 
4 A. I did. 
5 Q. In what context had you heard that 
6 mentioned? 
7 A. We had heard that mentioned in discussions 
8 with Mr. Thurgood and with Ms. Kusters, that there 
9 was the potential for an RFP to be issued. 
10 Q. And was that relevant for your Spring 
11 Canyon project? 
12 A. It was. 
13 Q. How so? 
14 A. Well, first off, it confirms that there's 
15 a demand for the project. Secondly, that it would -
16 I'm sorry, state your question again, please. 
17 Q. Well, my question was, you knew there was 
18 going to be an RFP or there was a potential of an 
19 RFP, correct? 
20 A. Yes 
21 Q. And my question was, how did that impact 
22 on your project'? 
23 A. Well, simply stated, it just confirms the 
24 need for the project. It confirms the need for the 
25 demand of the product. 
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1 Q In terms o, /our negotiation with 
2 PacifiCorp either for a Power Purchase Agreement or a 
3 sale, was the fact that there was going to be an RFP, 
4 was that something that was discussed? 
5 A It was 
6 Q And in what context was it discussed? 
7 A Simply mentioned that it might occur 
8 Q Okay All right Did Mr Thurgood follow 
9 up in writing with you -
10 A He did 
11 Q regarding terminating negotiations? 
12 A He did 
13 Q Do you recall in what form he did that? 
14 A Later that week he sent an e-mail 
15 Q All right I would like you to take a 
16 look at what's marked as Exhibit 19 Do you see 
17 that? 
18 A I do 
19 Q And can you identify this document? 
20 A This is the e-mail that Mr Thurgood sent 
21 to us 
22 Q All right And I see that there is 
23 Michael Jenkins copied on it Do you see that? 
24 A I do 
25 Q Did you know who Michael Jenkins was? 
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1 A. No. 
2 Q. Do you see where it says it welcomes a 
3 response from you on the forthcoming RFP? Do you see 
4 that? 
5 A. Yes. 
6 Q. Other than the conversation that you had 
7 had with Mr. Thurgood earlier in the week, do you 
8 remember having any other phone conversations with 
9 him? 
10 A. Sorry? Say that again. 
11 Q. Well, let me rephrase the question. 
12 Apart from the conversation you had with 
13 Mr. Thurgood, I believe you testified it was on March 
14 17th? 
15 A. Yes. 
16 Q. Do you remember any other conversations 
17 with him, for example, about the RFP? 
18 A. He mentioned it during the February 18th 
19 meeting in Salt Lake City. 
20 Q. Okay. But after the termination on March 
21 17th, do you remember any other conversations with 
22 him regarding the RFP? 
23 A. No. 
24 Q. Okay. Once you received notice of 
25 termination, what was the first thing that your group 
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1 did-? 
2 A Well, we needed to regroup Obviously, we 
3 were in Portland to close a transaction and that 
4 transaction was not going to happen So we had to 
5 make a decision what were we going to do We decided 
6 to proceed with participation in the RFP 
7 Q Now, you've testified before that you all 
8 had initial investors in your group, correct? 
9 A Correct 
10 Q And I believe you testified it was Sooner 
11 Power, was the entity you identified? 
12 A Yes 
13 Q The money that had been financed by Sooner 
14 Power, what had happened with those funds? 
15 A At that point it was pretty much 
16 exhausted 
17 Q Okay Had you all obtained any further 
18 financing at that point? 
19 A No 
20 Q So at that point basically how much money 
21 did you have in the bank account? 
22 A Almost none 
23 Q Was there any - well, strike that 
24 Did you all consider not going forward any 
25 further? 
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1 A. I did not, n_. 
2 Q. Why not? 
3 A. Because I felt that our project had an 
4 excellent chance of winning the bid, that we had an 
5 air permit that had been issued, we had water permits 
6 that had been issued, we had rezoning, we had an 
7 Interconnection Agreement. We had all the 
8 fundamental aspects required for a project to be 
9 viable, and to not go forward just never occurred to 
10 me. 
11 MR. PETERSEN: Okay. All right. I have 
12 11:55 and so I think I would like to take a break 
13 here. And maybe we'll go ahead and roll that into 
14 lunch. 
15 VIDEOGRAPHER: We're off the record at 
16 11:51. 
17 (Noon recess taken.) 
18 -ooOoo-
19 VIDEOGRAPHER: We're back on the record at 
20 1:05. 
21 EXAMINATION (Resumed) 
22 BY MR. PETERSEN: 
23 Q. All right. Mr. Banasiewicz, before we 
24 took a break we talked about, among other things, a 
25 conversation you had with Mr. Thurgood regarding a 
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1 potential longer term relationship between USA Power 
2 and PacifiCorp 
3 A Correct 
4 Q Do you recollect that testimony'? 
5 A I do 
6 Q And I had one question that I wanted to 
7 follow on to that You also testified you were aware 
8 there might potentially be an RFP being issued that 
9 would cover the Spring Canyon project, correct? 
10 A That's correct 
11 Q In your discussions with Mr Thurgood, did 
12 you understand that the long-term, or strike that, 
13 the Joint Development Agreement, to use your phrase, 
14 was that contingent on the RFP or was that separate 
15 and apart from the RFP? 
16 A Separate and apart from the RFP 
17 Q Okay All right Sir, after you found 
18 out that the negotiations were terminated with 
19 PacifiCorp, can you talk about some of the steps that 
20 your group took going forward? 
21 A I can 
22 Q Go ahead 
23 A The three partners of USA Power had a 
24 discussion that very day of what we were going to do 
25 Mr Thurgood had made me aware of a conference that 
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1 PacifiCorp was go;,.j to be holding in Portland that 
2 week on Friday regarding the RFP that they were 
3 planning to issue. And we made a decision to attend 
4 that conference and we did attend that conference. 
5 Q. And so you stayed in Portland that entire 
6 week? 
7 A. Yes. 
8 Q. I want to direct your attention to what is 
9 marked as, I believe, I'll make sure I've got this 
10 correct, Exhibit 116. So, Carmen, if you could 
11 distribute copies. 
12 (EXHIBIT-116 MARKED.) 
13 Q. (BY MR. PETERSEN) And, Mr Banasiewicz, 
14 can you tell me what is Exhibit 116? 
15 A. lean. 
16 Q. What is that? 
17 A. This exhibit is the materials that were 
18 used by PacifiCorp during that meeting on March 21st 
19 which was titled a "Bidders Workshop" for the RFP. 
20 Q. Okay. And how did you get notice of this 
21 workshop? 
22 A Mr Thurgood told me about it. 
23 Q. And did you attend the workshop? 
24 A. I did. 
25 Q And where exactly was it? 
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1 A This was L^.d in Portland, Oregon at a 
2 hotel near the airport 
3 Q And do you remember who else was in 
4 attendance'? 
5 A From USA Power, Lois Banasiewicz attended 
6 There were several other developers that attended 
7 Q Let me ask you a question which goes back 
8 to an earlier subject You had talked previously 
9 that Mr Graeber had planned to fly in to Portland 
10 for purposes of meeting Mr Thurgood? 
11 A That's correct 
12 Q Do you recollect that testimony'? 
13 A I do 
14 Q Did Mr Graeber ever actually make that 
15 flight? 
16 A He did not 
17 Q Why not? 
18 A Because the discussions with PacifiCorp 
19 had been terminated, there was no need for him to 
20 make that trip 
21 Q Do you recollect the workshop that 
22 occurred on the 21st? 
23 A I do 
24 Q Can you just in summary fashion describe 
25 what was presented or what was talked about? 
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1 A An employ-^ of PacifiCorp named Mark 
2 Tallman Mr Tallman conducted a presentation and 
3 used these materials during that presentation And 
4 he described in general terms the RFP that PaciliCorp 
5 was planning to issue 
6 Q Okay Did he talk at all about how the 
7 RFP bids would be evaluated'? 
8 A He did 
9 Q What did he tell you in that respect? 
10 A He told us that there would be an 
11 independent evaluator that would conduct the 
12 evaluation of the bids 
13 Q These RFP - and by the way, for the 
14 record, can you tell the jury what an RFF stands for? 
15 A Yes It stands for Request for Proposal 
16 Q What was PacifiCorp seeking in this RFP? 
17 A Generation resources 
18 Q And what does that mean? What is 
19 generation resources? 
20 A It is access to a source of electricity 
21 Q Okay Was there a particular area where 
22 they were seeking? 
23 A There was 
24 Q Where was that? 
25 MR BADGER Object, lacks foundation 
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1 THE WITNL_OS The document does state that 
2 there are - there will be other RFPs to be issued, 
3 but that this RFP which is titled "RFP 2003-A" is for 
4 the eastern interconnect for PacifiCorp, which really 
5 means the State of Utah 
6 Q (BY MR PETERSEN) Okay Let me phrase my 
7 question, my next question to you this way In the 
8 RFP presentation, were there any items which were of 
9 interest to USA Power'? 
10 A Yes 
11 Q And what items would those have been'? 
12 A Well, observing this presentation, it 
13 appeared that this RFP had been written specifically 
14 for our project 
15 Q Okay Let me direct your attention to 
16 page 4 And sticking with your past testimony, is 
17 there anything particular about the presentation that 
18 made you think that way'? 
19 A Yes The amount of resources that the RFP 
20 was looking for and the time frame in which it was 
21 looking for those was consistent with the facility 
22 that we had been developing 
23 Q And based on your recollection, what was 
24 the amount of power that was being requested in the 
25 RFP for Utah-? 
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1 MR. CALL: objection, the document speaks 
2 for itself. 
3 THE WITNESS: I can summarize it by saying 
4 approximately 500 megawatts of base load power and 
5 500 megawatts of peaking power. 
6 Q. (BY MR. PETERSEN) And was there a 
7 particular point of delivery for these electricity 
8 requests? 
9 A. Yes. The document may specify that. As I 
10 recall, it talked about the requirement for the 
11 resource to be delivered into the eastern supply 
12 region of PacifiCorp which, again, really means Utah. 
13 Q. Okay. Now, tell me about the timing of 
14 the delivery. Was that something that was of 
15 interest to you? 
16 A. It is. The -- if you want to switch over 
17 to page 7 where we talk about the supply block size, 
18 there was two resource types that for purposes of I 
19 guess convenience and ease, superpeak and peakers are 
20 really about the same thing, and that's why I said 
21 about 500 megawatts of peaking resources to be on 
22 line in the 2005 time frame. And you'll notice that 
23 there's a base load size of resource that's to be on 
24 line in 2007. 
25 Now, the reason that these are of interest 
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1 to us is that this 20oo is only about two years from 
2 the time that this RFP is being issued The 
3 approximate time to develop a project and to 
4 construct it is longer than that So if someone had 
5 not already started the development process of 
6 securing the site and all the approvals necessary to 
7 construct a facility they would not be able to 
8 deliver power on this start date So that's why we 
9 felt that we had a distinct competitive advantage in 
10 the fact that we had so many of those development 
11 assets already completed 
12 Q This prebid workshop that happened on 
13 March 21s t -
14 A Yes 
15 Q - was there any discussion about the 
16 benchmark that would be used to evaluate bids? 
17 A Yes 
18 Q And what was the discussion in that 
19 regard? 
20 A Mr Tallman describes a concept called the 
21 next best alternative which was shortened to the 
22 phrase "NBA" 
23 Q NBA? 
24 A NBA 
25 Q Okay 
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1 A. For next boot alternative, as being the 
2 PacifiCorp benchmark against which bidders would be 
3 judged. 
4 Q. Okay. Did he talk at all about how the 
5 NBA would be put together? 
6 A. He talked about the NBA as being a virtual 
7 project and -
8 Q. What did you understand that to mean? 
9 A. Well, that was an interesting phrase 
10 because virtual means hypothetical. Virtual means 
11 that which only appears to exist. And so it begged 
12 the question that could a virtual project, in other 
13 words, could the NBA win the bid. And Mr. Tallman's 
14 response was that, quote, "It is unlikely that any 
15 virtual project will win the bid." 
16 Q. And you said "his response." Did someone 
17 ask him a question on that issue? 
18 A. Yes. 
19 Q. Was it you or was it somebody else? 
20 A. It was somebody else. 
21 Q. Separate and apart from talking about the 
22 NBA, did Mr. Tallman speak at all about PacifiCorp 
23 itself making a bid or --
24 A. I'm sorry, start again, please. 
25 Q Let me reask the question. Did Mr. 
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1 Taliman talk at all cwout PacifiCorp itself 
2 participating in the RFP? 
3 A No He -- well, let me answer it, try to 
4 answer your question, is that he was asked that 
5 directly And the response was that PacifiCorp was 
6 going to prepare an NBA and that the NBA would be 
7 used to evaluate other bidders And that since the 
8 NBA was a virtual project, it was unlikely that the 
9 NBA would win the bid So that is the way he 
10 answered the question that you just asked me 
11 Q Okay After the prebid workshop, did you 
12 go back home to Steamboat Springs'? 
13 A We did 
14 Q On your way back home, either prior to or 
15 on the way back home, did you check in with anybody 
16 regarding this prebid workshop'? 
17 A We did 
18 Q And did you check in with anybody 
19 regarding the future of whether or not you were going 
20 to make a bid? 
21 A We did 
22 Q Can you tell me who you spoke with? 
23 A We spoke with Jody Williams 
24 Q And what did you tell Ms Williams? 
25 A We told her the results of our discussions 
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1 with PacifiCorp VW cold her the results of our 
2 decision was to move forward with this PacifiCorp 
3 RFP And the specific reason that we were contacting 
4 her at that time was that this RFP states that 
5 PacifiCorp is going to include the financial 
6 credibility of the bidding team as part of the 
7 evaluation criteria Although they were not specific 
8 in how that would be measured, it was obvious to me 
9 that a group of three individuals named Ted 
10 Banasiewicz, Lois Banasiewicz and David Graeber, who 
11 have exhausted their resources from their funding 
12 partner called Sooner Power Partners, it was unlikely 
13 that even though we had the best project, that we 
14 would not be able to win this bid with our current 
15 bid team 
16 Q And did you explain this to her'? 
17 A We did 
18 Q And what was her response to it? 
19 A Again the reason for my call to a 
20 conclusion was that we asked Ms Williams if she knew 
21 of parties that would be interested in partnering 
22 with us That was the purpose of the call Again, 
23 to seek her advice about moving forward with our 
24 project 
25 Q And what did she tell you in that respect? 
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1 A She said S,.CJ would take it under 
2 consideration and let us know if she thought of 
3 somebody, which she did not 
4 Q In this phone call, which would have been 
5 on or about March 21st, is that correct? 
6 A On or about March 21st, perhaps the first 
7 part of the next week 
8 Q Okay In this phone call, did Ms 
9 Williams tell you that she was working on behalf of 
10 PacifiCorp at that time? 
11 A No 
12 Q Did she tell you that she was busy, for 
13 example, securing a water source for PacifiCorp? 
14 A No 
15 Q Did she tell you she was active in the 
16 Mona area on behalf of PacifiCorp? 
17 A No 
18 Q When you got back to Steamboat Springs, 
19 what other steps did you all take regarding the bid, 
20 or what steps did you take next? 
21 A At that point, just to follow up on what I 
22 just said is that we decided that we had the best 
23 project we had a completely developed project and 
24 we were ready to submit our bid We could have 
25 submitted our bid that week In fact, what we had 
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1 already been discu^oing with PacifiCorp was our bid. 
2 What we chose to do is turn attention to 
3 our bid team and making sure that we had not only the 
4 best project, but also the best team. There were 
5 very clearly some things that our team lacked in 
6 order to bring credibility to being able to convince 
7 someone, as PacifiCorp, that we had the wherewithal 
8 to complete our project and to complete it on the 
9 time that we had identified that we could. 
10 Some of those things include the fact that 
11 we did not have the equity to build this project. 
12 You've already seen a pro forma that showed over a 
13 $300 million project which also included over $100 
14 million of equity. Our firm did not have anywheres 
15 near those type of financial resources, although we 
16 had relationships with folks that do and do that for 
17 a living. So that would be our immediate task was to 
18 line up that equity source 
19 Q Okay And what steps did you take to line 
20 up that equity source? 
21 A. Well, there is a group called Energy 
22 Investor Fund, which we have mentioned, that I have 
23 had a long-standing relationship with since the early 
24 days of my employment in this industry Mr Graeber 
25 has had a long-standing relationship with Energy 
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1 Investor Fund, ana , m sure in his deposition he will 
2 have an opportunity to tell you about that. 
3 We made a phone call to a gentleman named 
4 Herb Maggett who is the head of that organization. 
5 Energy investor Fund has been in business for many 
6 years and has -- it operates pretty much like a 
7 mutual fund, it seeks investment from insurance 
8 companies and pension funds, and it invests those 
9 funds into the energy business. 
10 Mr. Maggett over the years has invested 
11 more than a billion dollars, that's with a "b", a 
12 billion dollars in projects such as this. We visited 
13 with Mr. Maggett and he indicated an interest in 
14 being a partner to our project. 
15 Q. Who else? Did you speak with anyone else 
16 besides EIF or what I'll call Energy Investment Fund? 
17 A. Yes. 
18 Q. EIF? Who else did you speak with? 
19 A. At the suggestion of Mr. Maggett, we spoke 
20 with a company called Quixx which is out of Amarillo, 
21 Texas. Now, Quixx at the time was in the business of 
22 operating and maintaining power plants, which is 
23 another very critical aspect of our bid team that we 
24 did not have. Quixx and EIF had a long-standing 
25 relationship where they participated in a number of 
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1 projects together a. .a both firms know each other 
2 quite well. 
3 We did visit with Quixx. They did 
4 indicate an interest in participating. And the 
5 interesting thing about Quixx is that they at the 
6 time were owned by a company called Utility 
7 Engineering, which is a large construction company 
8 which builds power plants. So the relationship very 
9 quickly grew from being three individuals that are 
10 attempting to secure all the permits and approvals to 
11 build a power plant to a very credible bid team that 
12 involved the Energy Investor Fund as an equity 
13 investor, it involved Quixx as an operator and 
14 maintainer of the facility, and it involved their 
15 parent, Utility Engineering, as the constructor of 
16 the facility. 
17 At that point agreements began to be 
18 drafted and ultimately there was an arrangement 
19 entered into which put this whole thing together as a 
20 bid team. 
21 Q. When did you pull together this whole bid 
22 team? Chronologically where are we now? 
23 A. In the time frame of learning about this 
24 bid, which would be on March 21st, 2003, the bid 
25 would have had a due date of July 22nd, 2003. And so 
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1 between that - t h o ^ are the time frames that we're 
2 talking about In that time frame we pulled the bid 
3 team together and prepared bids and they were 
4 submitted. 
5 Q. Okay. Let me step backwards for a second, 
6 Mr. Banasiewicz. When your negotiations terminated 
7 with PacifiCorp or specifically with Mr. Thurgood, 
8 you had given him documentation over the previous six 
9 months or so, correct? 
10 A. Correct 
11 Q. Regarding your project? 
12 A. Correct. 
13 Q. And this is information that was subject 
14 to the Non-Disclosure Agreement, correct? 
15 A. Correct. 
16 Q. Did you at some point ask for those 
17 materials to be returned to you? 
18 A. I did. 
19 Q. And did you receive those materials? 
20 A. I received a small portion of those 
21 materials. 
22 Q. Okay Before I get to that, let me ask 
23 you this. Your testimony is you gave him two volumes 
24 on September 11th; is that correct? 
25 A. That is correct. 
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1 Q And that's **nat we looked at earlier as 
2 Volume 1 and 2? 
3 A That's correct 
4 Q Now, the items in Volume 1 and 2, did you 
5 ever have occasion to update any of those items'? 
6 A Yes 
7 Q And can you tell me specifically what you 
8 recall updating'? 
9 A Well, the items in Volumes 1 and 2 changed 
10 overtime, some of them changed, and some of them 
11 were finalized, some of them were updated 
12 Specifically, one that comes to mind is the 
13 interconnection study that was prepared by PacifiCorp 
14 Transmission There was an initial study done which 
15 had a specific amount for the interconnect, and at 
16 some point that was updated and a new number was 
17 released and there was a new letter So at that 
18 point I believe that's in Volume 2 -- it might be 
19 Volume 1 Either way the volumes were updated from 
20 time to time to answer your question 
21 Q Okay If the item was updated, would you 
22 communicate that to Mr Thurgood? 
23 A I did, yes 
24 Q And how would you typically do that? 
25 A Typically by phone with a follow-up fax 
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1 saying, 'Tm sending you a new section number 
2 whatever, replace - remove and replace " 
3 Q And in the copies that you would keep, 
4 would you also remove and replace the documents with 
5 the updated documents'? 
6 A Yes 
7 Q In regard to Volume 3 which is Exhibit 
8 16, do you have that in front of you'? 
9 A Sixteen is -
10 Q It's tab 12 
11 A Tab 12 I have it 
12 Q Now, Volume 3 was what you handed to 
13 PacifiCorp on, I believe your testimony is, February 
14 18? 
15 A February 18th 2003 correct 
16 Q Right I want to draw your attention to 
17 what's --
18 MR CALL I'm sorry did you say Volume 
19 2? I think that's Volume 3 
20 MR PETERSEN I think I said Volume 3 
21 THE WITNESS He said Volume 3 
22 MR PETERSEN Volume 3 
23 MR CALL I misheard you then 
24 MR PETERSEN That's fine 
25 Q (BY MR PETERSEN) I want to draw your 
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1 attention to Bates bcdimp 1127 and then following on, 
2 I believe, to 1166. 
3 A. I have 1127. 
4 Q. Do you see 1127? 
5 A. I do. 
6 Q. Now, do you see the printout date on the 
7 bottom of that document? 
8 A. I do. 
9 Q. What's the printout date on that document? 
10 A. It's April 2nd, 2003. 
11 Q. So would this printout actually have been 
12 given to Mr Thurgood in the original Volume 3? 
13 A. No. 
14 Q. What does this represent then? 
15 A. The date at the bottom of these pages is 
16 printed out automatically and updated automatically 
17 whenever this document is printed. The document that 
18 was given to Mr Thurgood was never returned. I 
19 can't tell you the exact date at which this pro forma 
20 was printed and given to Mr Thurgood It was 
21 printed prior to February 18th, 2003. 
22 Q. Well, to follow on to my previous 
23 question, this would have been one of the documents 
24 that were removed and replaced, to quote your 
25 testimony'? 
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1 A This document would not have been removed 
2 and replaced with Mr Thurgood This document was 
3 included in Volume 3 given to Mr Thurgood's 
4 assistant Ian Andrews on February 18th I don't 
5 believe that this document was ever updated between 
6 that time and the time that negotiations were 
7 terminated with PacifiCorp When this document was 
8 printed out again it is still the same document, it 
9 just happens to have an updated date to it 
10 Q All right 
11 A Does that answer it? 
12 Q Well, let me ask the question this way 
13 Did you ever receive back Volume 3? 
14 A No, sir 
15 Q Okay The documents - well, strike that 
16 Volumes 1, 2 and 3, do you remember when 
17 you actually did receive back those documents? 
18 A I do 
19 Q Can you tell the jury -- first of all, 
20 under what circumstances did you receive them back? 
21 A After returning from Portland in that 
22 third week of March 2003, I did have a phone 
23 conversation with Mr Thurgood for the purpose of 
24 requesting the return of our confidential 
25 information 
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1 Q. And did ht, - go ahead, I'm sorry. 
2 A. He told me that he would return it and we 
3 -- a few days later a package did come with the 
4 return of our Volume 1 package of information, and 
5 only Volume 1. 
6 Q. And did you follow up with him on this 
7 issue? 
8 A. I did. 
9 Q. What did you do? 
10 A. I called Mr. Thurgood again. He told me 
11 that all other information had been discarded and we 
12 specifically discussed the information that had been 
13 given to Ms. Kusters back in the October 16th time 
14 frame. 
15 Q. And what did you discuss about -
16 A. October 16, 2002 time frame. 
17 Q. What did you discuss about that 
18 information? 
19 A. He assured me that all information would 
20 be discarded. 
21 Q. And when he said "discarded," did you have 
22 any understanding as --
23 A. Destroyed and discarded is how I 
24 interpreted the call. 
25 Q. And these are the volumes of information? 
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1 A Plus the oi. ier correspondence that I've 
2 |ust referred to 
3 Q All right Separate and apart from that 
4 conversation with Mr Thurgood, did you have any 
5 other follow-up on this issue? 
6 A Did you just call me Mr Thurgood? 
7 Q I'm sorry I said, separate and apart 
8 from your conversation with Mr Thurgood, did you 
9 have any other follow-up on this issue? 
10 A On the issue of return of confidential 
11 information? 
12 Q Right 
13 A After the conversation where Mr Thurgood 
14 assured me that all information would be discarded, 
15 we did eventually receive another volume of 
16 information back 
17 Q Okay And when did that occur? 
18 A That occurred on July 22nd 2003 
19 Q And is the date July 22nd is that 
20 significant? 
21 A It is 
22 Q Why? 
23 A It is the same date that bids are due 
24 under the RFP that PacifiCorp has issued 
25 Q Okay 
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1 A. So the san.c? day that bids are due, Mr. 
2 Thurgood is returning additional amounts of my 
3 confidential information. 
4 Q. All right. Let me step backwards. Did 
5 there come a time that the RFP was actually released? 
6 A. Yes. 
7 Q. I want to take you forward to what is 
8 marked as Exhibit 5, tab 17. 
9 A. I have it. 
10 Q. And very briefly, can you identify for me 
11 what is in Exhibit 5? 
12 A. This is--excuse me. This is the RFP 
13 2003-A. 
14 Q. Okay. And without going through the 
15 contents in detail, very generally, do you remember 
16 what was being requested in this RFP? 
17 A. This is asking for bids to be submitted 
18 which would supply resources that are described in 
19 the RFP. It's for generation resources 
20 Q. Do you remember the date - well, strike 
21 that. 
22 Let me turn to page 4 of the RFP, which is 
23 Exhibits. 
24 A. I have it. 
25 Q. And having that as a resource, let me ask 
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1 you generally, did i,.e RFP request for proposals for 
2 items that USA Power was prepared to bid on? 
3 A It did 
4 Q And what were those items? 
5 A The RFP is soliciting resources which fall 
6 into both peaker and base load categories, and they 
7 are asking for delivery dates that are consistent 
8 with our ability to construct the facility, and they 
9 are asking for an amount of electricity that is 
10 consistent with the product that - consistent with 
11 the abilities of the facility that we've developed 
12 Q Very specifically, can you identify what 
13 the items were that you all were prepared to bid on 
14 when you saw this? And just for the record, what was 
15 the date of the RFP? 
16 A The date that the RFP was issued? 
17 Q The date of Exhibit 5 
18 A This is issued on June 6 2003 
19 Q And is this a true and accurate copy of 
20 what you would have received? 
21 A It is 
22 Q Okay Now, having stated that what were 
23 the specific items that USA Power was prepared to bid 
24 on? 
25 A The facility that we had developed has 
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1 both base load anc ^eaking capabilities and, 
2 therefore, we were interested in bidding on both of 
3 the categories of resources that are identified, 
4 peaking and base load power. 
5 Q. Okay. I'm going to draw your attention to 
6 the bottom of page 4 where there's a chart that says 
7 "Supply Block Sizes." Do you see that? 
8 A. I do. 
9 Q. And just - I'm looking right at the 
10 chart. II says, "Resource Type, Superpeak, 225 
11 megawatt." Do you see that? 
12 A. I do. 
13 Q. And then below that it says "Peakers, 200 
14 megawatt"; do you see that? 
15 A. Yes, yes. 
16 Q And for the peaker of 200 megawatt it 
17 talks about a delivery start of April 2005? 
18 A Yes 
19 Q. Was that a project you all were interested 
20 in-? 
21 A. It is. 
22 Q. Why? 
23 A. Because the facility that we have 
24 developed has the capability to provide this product 
25 Q Okay And then below that, do you see the 
Banasiewicz, Ted Vol.2 Page 323 P , ^ | " 7 
00324 
1 next Resource Typ^ where it says "Firm'"? 
2 A Yes 
3 Q And then it has a list of 25 megawatts 
4 with different delivery start dates, do you see that? 
5 A Yes And this is a category that we were 
6 not interested in providing 
7 Q Okay All right So let's leave that 
8 aside The upper categories, the "Delivery Start" 
9 date, was that a date that was, in your opinion, 
10 achievable for your project? 
11 A For the peaker bid, yes 
12 Q And did you, in your own opinion, did you 
13 all feel that you had a unique advantage in that 
14 respect? 
15 A Without question 
16 Q And describe for the jury, what was that 
17 advantage that you felt you had? 
18 A That we had developed -- that we had 
19 achieved many of the development milestones required 
20 to begin the construction of a facility Those 
21 development milestones typically take two to three 
22 years to obtain Those were already something that 
23 we had obtained and therefore we had a two to 
24 three-year advantage over someone that had not begun 
25 that process And to our knowledge there had not 
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1 been any air permit applied for in the State of 
2 Utah, there were - there was nothing on our radar 
3 screen that indicated any of our competition could 
4 supply this product better than we could. 
5 Q. Okay. Leaving that aside, did you all 
6 then make a decision whether or not you were going to 
7 respond to this RFP? 
8 A. We did. 
9 Q. And without rehashing what you've already 
10 testified to, can you talk about, in detail, how did 
11 you specifically respond to it? 
12 A. We submitted four bids, four very specific 
13 bids that responded differently to this list. I 
14 think it's important to note that subsequent to the 
15 issuance of this RFP, PacifiCorp did send via e-mail 
16 to all of the folks that attended the prebid 
17 conference an update to this document which basically 
18 said that they had the need -- that they had 
19 reevaluated their need for resources and that 
20 reevaluation had indicated that there was -- there 
21 would be -- their needs were in excess of what was 
22 identified here, and they were encouraging bidders to 
23 submit bids for an additional amount if they had it. 
24 In other words, don't submit your bid for exactly 
25 what's here if you have more capability. 
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1 Earlier I t es ted about a project that 
2 had duct-firing capability And so if you do the 
3 math on our project, the project without duct-firing 
4 fits very nicely to this list and the project with 
5 duct-firing fits very nicely to the e-mail that 
6 PacifiCorp had distributed subsequent to this 
7 document being issued Therefore, that gave us an 
8 opportunity to provide two bids for the peaking 
9 category and two bids for the base load category 
10 Each category would have a duct-finng component and 
11 each would be without a duct-finng component 
12 Q Okay Just for the record, when you say 
13 "duct-finng" you mean D-U-C-T, correct? 
14 A I do 
15 Q All right Let me draw your attention to 
16 page 8 of Exhibit 5 And having that as a reference 
17 let me ask you this question Did PacifiCorp 
18 indicate to you the point of delivery for the 
19 electricity they were seeking9 
20 A They did 
21 Q And what did they indicate? 
22 A This page gives the specific points of 
23 delivery that are of primary interest to PacifiCorp 
24 and it gives five or six bullet points The top one 
25 is the Eastern Control Area which as we've 
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1 identified earlier is ^asically Utah The second 
2 bullet identifies Mona as the primary delivery point 
3 And then the paragraph goes on to talk about points 
4 that PacifiCorp is not interested in 
5 Q And once again, the fact that Mcna is 
6 listed as the delivery point was that of interest to 
7 your group'? 
8 A Very much so 
9 Q Why-? 
10 A Because this is a - now we not only have 
11 a leg up on our competition in the fact that we have 
12 all of the permits and they don't, we also have those 
13 permits for a project that is located at the prime 
14 point of delivery that PacifiCorp has identified 
15 Q Now, at this point, which is to say June 
16 of 2003, did you all have water rights under control 
1 7 m the Mona area'? 
18 A We did 
19 Q And was that also relevant? 
20 A It is 
21 Q Why? 
22 A Because water is absolutely critical 
23 Earlier I testified about the - that PacifiCorp 
24 would be looking at the bid team to determine the 
25 viability of the project the viability of the bid 
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1 team In ourjudgn.^nt, it would be absolutely 
2 unlikely for PacifiCorp to deem our bid to be viable 
3 if it did not have water 
4 Q Let me take you forward to what's marked 
5 as Exhibit 117 Carmen, can you distribute that? 
6 (EXHIBIT-117 MARKED) 
7 Q (BY MR PETERSEN) And can you identify 
8 for the record, what is Exhibit 117, Mr Banasiewicz? 
9 A This is the bid response that we submitted 
10 to PacifiCorp 
11 Q And I see this is marked "Confidential"? 
12 A It is 
13 Q Why? 
14 A Precisely for the reasons that we've been 
15 discussing, that this represents confidential 
16 information that provides a competitive advantage 
17 It is information that we would not want our 
18 competitors to be aware of 
19 Q Okay Let me walk you through a couple of 
20 issues and then I'm going to talk about the merits of 
21 the proposals But first of all, let me draw your 
22 attention to the next page which is the cover letter 
23 A Yes 
24 Q And does it say -- or what is this cover 
25 letter? Who is this from? 
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1 A This covei ^tter is - it is from Spring 
2 Canyon Energy, it is to Howard Friedman at Navigant 
3 Consulting and is signed by Lois Banasiewicz, and it 
4 is the letter of transmittal of Spring Canycn 
5 Energy's responses to the PacifiCorp RFP 2003-A and 
6 it is dated July 18, 2003 
7 Q And just for the record once again, what 
8 was Spring Canyon Energy? 
9 A Spring Canyon Energy is the specific 
10 corporation that was put in place to own the assets 
11 of the Spring Canyon Energy project 
12 Q And is that actually a limited liability 
13 company9 
14 A It is 
15 Q And is that chartered in the State of 
16 Utah? 
17 A It is 
18 Q And who had put that together for you? 
19 A Ms Williams and her colleagues 
20 Q And why did you use Spring Canyon Energy 
21 for purposes of submitting this proposal? 
22 A Because this is the Spring Canyon Energy 
23 response 
24 Q Did Spring Canyon Energy hold the air 
25 permit? 
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1 A Yes 
2 Q And just for the record, what was Spring 
3 Canyon named after? 
4 A There's a little canyon nearby the actual 
5 real estate, it's just to the north of our site and 
6 it's called Spring Canyon It's just a name that 
7 sort of struck us as being different than what most 
8 developers use They have a very uncreative way of 
9 naming their projects after the town that they're in 
10 and we decided to do something a little bit 
11 different 
12 Q Okay Now, you have four bids here as 
13 part of Exhibit 117, correct? 
14 A Correct 
15 Q Can you just briefly describe to the jury, 
16 how are these bids different? 
17 A There are two bids that respond to the 
18 base load resource solicitation and there are two 
19 bids that respond to the peaking solicitation They 
20 do that from the same facility The picture that 
21 I've drawn up here is the combined-cycle facility 
22 And as a base load facility this would operate 24 
23 hours a day, seven days a week 
24 In the way that PacifiCorp has defined 
25 their peaking resource it is a resource that will 
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1 operate during the ...gh load periods of the day, 
2 which may be 12, 14, 16 hours a day, maybe five days 
3 a week. So this gas turbine, to be operated as a 
4 peaker would start and stop once a day, it would 
5 operate maybe 12, 14 straight hours and then shut 
6 down. That -- and so you have the same facility 
7 providing two different products. One was the base 
8 load product and one was the peaking product as 
9 defined by PacifiCorp. 
10 The difference in that is that there is a 
11 cost difference in how this facility is operated. 
12 When you operate a gas turbine you have to perform 
13 maintenance on it, and that maintenance is rather 
14 expensive. So--and when you do maintenance on a 
15 gas turbine it has - the schedule for that 
16 maintenance is a function of two things; how long 
17 you've run it in terms of how many hours have you run 
18 the gas turbine, and how many times have you started 
19 it? 
20 And So if you operate this gas turbine all 
21 year long and start it just once, that may have --
22 that would have a specific operation and maintenance 
23 schedule attached to it. Or if you operated it one 
24 hour a day and started it once every day, that would 
25 have a very different operation and maintenance 
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1 schedule to it, and uie cost associated with 
2 maintaining that would be very different 
3 So the point that I'm trying to make is 
4 that the same facility as developed by Spring Canyon 
5 was able to submit -- was able to respond to two 
6 different types of bid, peaking and base load, with a 
7 different cost schedule to PacifiCorp 
8 Q Okay And you talked earlier about the 
9 issue of duct-firing? 
10 A Yes 
11 Q Was that one of the variables between the 
12 different bids'? 
13 A Yes 
14 Q Okay Once again can you just briefly 
15 describe what variation that occurred'? 
16 A Well as you recall from yesterday's 
17 testimony this is the duct burner and it allows for 
18 natural gas to be supplied into the exhaust of the 
19 gas turbine where it is again fired and it creates an 
20 additional steam component in the combined-cycle part 
21 of the facility That is an additional peaking 
22 portion of the facility So to be more specific, we 
23 would probably want to get into the specific bid 
24 documents and the titles of them 
25 Q Okay Well let's leave them aside for 
Banasiewicz, Ted VoL2 Page 332 ^^jijj 
00333 
1 right now, but whai ,i/e're looking at as Exhibit 117, 
2 is that a true and accurate copy of what was 
3 submitted in response to the RFP? And just take ytfur 
4 time to look through it. 
5 A. It is. 
6 Q. Okay. All right. Do you recall when you 
7 actually submitted this document to PacifiCorp? 
8 A. This would have been submitted on July 
9 18th, 2003. 
10 Q. And what was the method of delivery, do 
11 you remember? 
12 A. It was delivered via Federal Express to 
13 their consultant, Navigant Consulting. 
14 Q. Okay. And during the time that you were 
15 putting this bid together, were you having 
16 discussions with Mr. Thurgood or anyone else at 
17 PacifiCorp? 
18 A. No. 
19 Q- Did there come a time after you had 
20 submitted a bid that you did hear back from Mr. 
21 Thurgood or that you heard from Mr. Thurgood? 
22 A. We've already talked about the return of 
23 confidentiality --
24 O. FtogVA. Farc enough. \Nhy dorVU dia^ 
25 your attention to Exhibit 20 and I'll just cut to the 
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1 chase here 
2 A Exhibit 20 is the July 22nd letter from 
3 Mr Thurgood to me returning additional confidential 
4 materials 
5 Q Okay Did you call or communicate with 
6 Mr Thurgood in response to Exhibit 20? 
7 A No 
8 Q Okay At this time, which was to say July 
9 22nd, were you aware of whether or not PacifiCorp was 
10 putting together a competing facility to bid on the 
11 RFP? 
12 A It would be very soon after July 22nd that 
13 I became aware of that 
14 Q Okay 
15 A I can't testify to knowing that on July 
16 22nd, but it would be soon after 
17 Q Okay All right Let me stick with your 
18 bid for the time being After you all submitted your 
19 bid, what was the next event that occurred in regard 
20 to the RFP process? 
21 A We waited to decide -- we waited to hear 
22 if we had been short-listed during the evaluation 
23 process 
24 Q And did there come a time when you found 
25 out about the short-listing? 
Banasiewicz, Ted Vol.2 Page 334 ^ 2 ^ 
00335 
1 A. Yes. 
2 Q. When did that occur? 
3 A. It was in the later part of August, I 
4 believe, approximately August 22nd, 23rd. 
5 Q. And do you remember who notified you about 
6 being short-listed? 
7 A. Yes. 
8 Q. Who was that? 
9 A. That would be Mr. Friedman of Mavigant 
10 Consulting. 
11 Q. And just for the record, what do you mean, 
12 what does "short-listing" mean within the context of 
13 theRFP? 
14 A. There were many, many bids submitted in 
15 response to the PacifiCorp solicitation. 
16 Q. Okay. 
17 A. And PacifiCorp in the RFP indicated that 
18 they would select a shorter list, I don't recall if 
19 they specified how many would be on that list, but 
20 that a short list would be determined and then 
21 additional discussions and negotiations would occur. 
22 Q. Did additional -- well, strike that. 
23 First of all, when you found out about the 
24 short-listing, were all of your bids selected for the 
25 short-listing? 
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1 A No 
2 Q Do you remember which ones were selected? 
3 A There were two bids short-listed I can 
4 identify those for you by looking at our bid I 
5 can't identify those by the numbers on the cover 
6 Those are PacifiCorp numbers and have very little 
7 significance for me 
8 Q Okay Well, not worrying about the 
9 administrative numbers, do you remember the 
10 characteristics of the two bids that were selected? 
11 A Yes 
12 Q And what were those? 
13 A They were the bids that did not include 
14 the duct-firing component and were more expensive 
15 than the two bids that were not short-listed 
16 Initially we had expected all four to be short-listed 
17 because they were not -- the announcement did not 
18 come all at once First there was an announcement 
19 that one bid had been short-listed and a couple of 
20 days later another announcement that now we've got a 
21 second bid on the short list And then we 
22 anticipated the third and fourth ones would be 
23 short-listed because they were more economical than 
24 the two that had been short-listed 
25 Q Okay But only two? 
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1 A. Only two. 
2 Q. The non-duct firing ones were selected? 
3 A. Correct. 
4 Q. Okay. Once these bids were selected, did 
5 you have follow-up discussions with PacifiCorp or 
6 with Navigant regarding these bids? 
7 A. Yes. 
8 Q. Can you recall with specificity what 
9 discussions you had? 
10 A. Well, there were lots of discussions, lots 
11 of conference calls. 
12 Q. And by the way, what time frame are we 
13 talking about now? 
14 A. This would -- the short list is announced 
15 in the second half of August 2003. And at that point 
16 there is a lot of activity in terms of revising our 
17 bids and changing our bids and -- as a result of 
18 conference calls and discussions, and there's a 
19 flurry of activity that happens over the next couple 
20 of months. 
21 Q. Okay. At the time that your bids were 
22 being short-listed, did you come to learn that 
23 PacifiCorp was also now a competitor in this process? 
24 A. I did. 
25 MR. BADGER: Objection, lacks foundation 
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1 A. I was not avvare that they had any access 
2 to water. 
3 Q. Okay. Were you aware that PacifiCorp had 
4 been in contact with a group called Panda Energy? 
5 A. I was. 
6 Q. Do you know Panda Energy? 
7 A. I do. 
8 Q. How do you know them? 
9 A. They are a competitor of ours. I also 
10 have the - I had the opportunity to work for them 
11 for a short period of time. 
12 Q. When did you work for Panda? 
13 A. In the earlier part of 1998. 
14 Q. And how long was - how long did that job 
15 last? 
16 A. Less than a month. 
17 Q. Okay. Did you know whether or not Panda 
18 had a -- well, strike that. 
19 You testified yesterday that Panda had at 
20 one point thought of developing a project in the Mona 
21 area, correct? 
22 A. Correct. 
23 Q. And you were aware of that, correct? 
24 A. I was. 
25 Q Did there come a time when you learned 
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1 Q. Okay. Fai. enough. Do you know -- or 
2 strike that. 
3 Did you have the opportunity to learn at 
4 that point, which is to say summer of 2003, about the 
5 technology or the design of what Panda had attempted 
6 to do? 
7 A. What time frame again? 
8 Q. All right. Let me go backwards. Did you 
9 ever learn about the project that Panda was 
10 attempting to develop at Mona? 
11 A. I did. 
12 Q. And how was that project cooled? 
13 MR. BADGER: Objection. 
14 Q. (BY MR. PETERSEN) In other words, what 
15 cooling technology was proposed for that project? 
16 MR. BADGER: Objection, lacks foundation. 
17 Q. (BY MR. PETERSEN) Well, let me step back. 
18 MR. BADGER: Assumes facts not in 
19 evidence 
20 Q (BY MR. PETERSEN) Did you ever have an 
21 opportunity to see the actual design that Panda was 
22 attempting to develop? 
23 A. It was identified in the local press. So 
24 other than that, that's how I would know. 
25 Q And from the local press, what was the 
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1 project? 
2 A. Yes. 
3 Q. And what was your understanding? 
4 MR. BADGER: Objection, lacks foundation. 
5 Q. (BY MR. PETERSEN) Go ahead. 
6 A. Panda would have had to purchase over 
7 20,000 acre-feet in order to accomplish what they 
8 were trying to do. 
9 Q. Okay. And did you think, based on your 
10 experiences in Mona developing a project, did you 
11 find that feasible? 
12 A. Absolutely not. 
13 Q. Okay. All right. Mr. Banasiewicz, I want 
14 to go back to some of the meetings that you had with 
15 PacifiCorp. You've got to get remiked there. I want 
16 to go back to some of the meetings that you had with 
17 PacifiCorp regarding what I'm going to call the 
18 short-listed bids. 
19 Did you have follow-up either meetings or 
20 phone conversations with representatives of 
21 PacifiCorp regarding those short-listed bids? 
22 A. We did. 
23 Q. And just generally, what would have been 
24 the items that you would have discussed? 
25 A. In late August 2003, PacifiCorp had 
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1 this call that we hau .n late August I drew specific 
2 attention to the fact that they were on the 
3 PacifiCorp negotiation team. They had no business 
4 being part of that team. 
5 MR. PETERSEN: I'm at about 2:04 right 
6 now. So take a break. 
7 VIDEOGRAPHER: We're off the record at 
8 2:01. 
9 (Recess taken.) 
10 VIDEOGRAPHER: We're back on the record at 
11 2:18. 
12 Q. (BY MR. PETERSEN) Mr. Banasiewicz, I want 
13 to reask a question because I think your answer may 
14 have gotten lost in the ambient noise a few minutes 
15 back. 
16 The conference call that you described in 
17 August of 2003 --
18 A. Yes. 
19 Q. -- can you testify again who participated 
20 again on that conference call? 
21 MR. BADGER: Objection, asked and 
22 answered. 
23 THE WITNESS: Are you specifically 
24 referring to the PacifiCorp side? 
25 Q. (BY MR. PETERSEN) That's right. 
Banasiewic2', Ted Vol.2 Page 345 ^ O j i 
;r P; :<« '^ fo that i(K lud^d f lowmd 
"•-•jr •« ,, , i, iii '-iilliini if (in luded Staoey 
r t-r <:m :.n.\-< Jei It iiHJuded Ian Andrews 
. ••) K , i !^Q f d among others. 
* " K j „ jp question I asked you 
ooint .. reasr t ju* i to make surr wo don l qet 
I St 11 p r i s e d l)y \U^ f)ft l t>HiK e i 'I 
•
 f t-o| = ' 
-HS. 
•
?
 v -e you surpr ised7 
-ecausf- .>/!( f iiurgood arid Mf. Af idrews were 
tt i this did v" MI indicate 
, <,u» ;u •. ai ,at meeting that they were 
i z . 'i • ,\ J' Hi'1 h >spnns<« i i-l I» j< i)n'l(ii11 ' 
18 r msj isr was an an excuse was 
1Q nr^v- i v * . -\ were there.,. And then we wer£ 
i i 11 it A- waf i d to continue, we f iad our c( ioic£ 
i - i !'t , . * . . j L y
 WVI^ M ttiem or teniiirlating our 
22 discussions. 
23- n i • * I K'l^'n y HI • d\ < < iiihn'unq with l i iem," 
24 you're tail ing about continuing to negotiate a 
25 contract? 
Banasiown:/ , 1 eel Voi 2 Page 346 jJ^D 
00347 
1 A Yes 
2 Q And what exactly were the parties 
3 negotiating at that point9 
4 A There were -- as I mentioned, there was a 
5 template that was provided by PacifiCorp which 
6 included several of the key components of the bids 
7 And the discussion centered around all of these key 
8 components 
9 Q Okay 
10 A From price to delivery date, all of those 
11 types of things 
12 Q Let me ask you a broader question Is 
13 what you were discussing a (ong-term Power Purchase 
14 Agreement? 
15 A It is 
16 Q And what was the term of that long-term 
17 Power Purchase Agreement? 
18 A Twenty years 
19 Q Okay All right Did there come a time 
20 that you all had any follow-up meetings with 
21 PacifiCorp regarding your short-listed bids? 
22 A We did 
23 Q And do you remember when those occurred? 
24 A It was a meeting in October It was 
25 October 16th, 2003 
Banasiewic2r_, Ted Vol.2 Page 347 
00348 
1 O I'm goiin i iw di. iw yrnji attention to what 
2 is m a r k e d a s F x l mil lit 1 f >i> y\ m i « n tf n t t h H i n i K l i t ? 
3 10 
4 (J Mid can vou identify that document? 
5 A I hii) is the agenda that was prepared by 
6 PacifiCorp tor th.it meeting in October. 
/ <. i is ti i i l yi M in I l a n d v (i itu K | I n i II i r . 
h docui 
• i A In is not,,, 
In i » i )o you i ecognize the hai ldwriting? 
II << I recognize it as being someone from 
1? PacifiCorp,, 
1 , 
hi J . < , . - .i a ..« in.j (nt a^ a reference, 
15 '\iuT-]i<*m< par -s t<ilk ib'ujt on October 18th, 
16 2003? 
i i A. i his agei ida was followed as well as 
18 several ott lei iter t is ti lat were t lot oi i ti lis agei ida.. 
i ' Q. Okay,,, I i inderstand tl le ji n y r nay not be 
20 able to see what's in fr ont of yoi i, Car \ you just say 
2 1 what was discussed? 
ZZ A Okay,, We started to disci JSS ti \e n lost 
/ i r e c e n 11 e i i i p I a t e v I i i c! i 11 i c 11 i cl e d t f i e k e y c o n i p o f i e i 11 s o f 
'4 ot ir bid as t lad been revised over the course of tt \e 
25 discusstor is.. We also talked about tf »e viability of 
EJdiidsHJVVH,;, led Vol 2 Page 348 ^ D jrll 
00349 
1 our project team. Mnd having known that that was 
2 going to be discussed, we did bring members of our 
3 equity team, we brought members of Quixx Corporation, 
4 we had lawyers there. It was a very serious 
5 discussion of all aspects of our bid. 
6 Q. How did that meeting conclude? 
7 A. The meeting concluded with several "to 
8 dos" on both parts, both parties. During the meeting 
9 a concept was discussed that was presented by Jim 
10 Schroeder. It was a concept whereby PacifiCorp would 
11 enter into a binding letter of intent with Spring 
12 Canyon Energy. And the purpose of this concept was 
13 that during this meeting PacifiCorp announced to us 
14 that they could no longer maintain the schedule that 
15 had been identified in the RFP, and that it would be 
16 several months, perhaps January of 2004, before they 
17 would be able to obtain PacifiCorp and ScottishPower 
18 Board approvals to enter into the power contract. As 
19 a result, they still wanted to have the power on the 
20 delivery date that was specified in the RFP even 
21 though they couldn't maintain the schedule that they 
22 needed to -- that they had identified. 
23 So they came up with a concept of this 
24 binding letter of intent where they would pay Spring 
25 Canyon Energy a specific amount of money each month 
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1 A We were in process of doing that when we 
2 got the call on November 3rd that we were eliminated 
3 from the competition 
4 Q Okay Let me go back to October 16th just 
5 for a moment Mr Schroeder was speaking about Board 
6 approval, is that correct? 
7 A Yes 
8 Q And you understood that was a precondition 
9 of a long-term power agreement? 
10 A It is 
11 Q Did he mention at that meeting that the 
12 PacifiCorp Board had already approved the 
13 construction of a 500-megawatt facility7 
14 A No 
15 Q Did he mention the approval of a facility 
16 called Currant Creek at that meeting? 
17 A No 
18 Q At that meeting had you heard of a 
19 facility called Currant Creek? 
20 A No 
21 Q All right Mr Banasiewicz, take us 
22 forward to what you just alluded to, which was 
23 receiving notice regarding what I guess I will call 
24 the resolution of your short-listed bids 
25 A Well, in early November, either November 
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1 PacifiCorp, what wQO your reaction in learning that 
2 you all had not been successful? 
3 MR BADGER Objection, not relevant 
4 Q (BY MR PETERSEN) Go ahead 
5 A The reaction was one of disappointment 
6 amongst the partners that we had worked so hard and 
7 spent so much time and so much money and had prepared 
8 what we believed then and still believe to be the 
9 best bid and to have it rejected for what appeared to 
10 be inappropriate reason It just did not make sense 
11 We made all of our partners aware of that 
12 And we also, as a result of the press releases, were 
13 aware that PacifiCorp would be requesting a permit 
14 which they needed to begin the construction of the 
15 project that we did not, they would be requesting 
16 this permit from the Public Service Commission, and 
17 we chose then to intervene into that process 
18 Q Let me go back and I want to go back to 
19 your relationship with Ms Williams I believe your 
20 testimony was you had spoken with Ms Williams after 
21 the termination of negotiations in March of 2003 Do 
22 you recall that testimony? 
23 A I do 
24 Q From March of 2003 going forward, did you 
25 all still have occasions to occasionally communicate 
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1 Q. And to the uest of your knowledge, what 
2 was that amount? 
3 A. It's a lesser amount. I'm not aware of 
4 the exact number. 
5 Q. Okay. Up 'til this time, which is to say 
6 summer of 2003, did you have knowledge that Ms. 
7 Williams was representing PacifiCorp in any capacity? 
8 A. No. 
9 Q. Did you have knowledge that she was 
10 representing PacifiCorp in developing a project at 
11 Mona? 
12 A. No. 
13 Q. Did you have knowledge that she was 
14 representing PacifiCorp in obtaining water for a 
15 project to be located at Mona? 
16 A. No. 
17 Q. Did you have knowledge that Ms. Williams 
18 was representing PacifiCorp in terms of procuring 
19 water from, for example, Geneva Steel? 
20 A. No. 
21 Q. Did she ever contact you at any point 
22 about the fact that she was representing PacifiCorp 
23 in the year 2003? 
24 A. No. 
25 Q. Did she ever send you a termination 
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1 letter'? 
2 A No 
3 Q Did she ever in any way inform you that 
4 she was no longer representing USA Power or Spring 
5 Canyon? 
6 A No 
7 Q Did she ever at any point send you a 
8 letter saying she was limiting her services to 
9 USA Power or Spring Canyon? 
10 A No 
11 Q All right Did there come a time when you 
12 began to - well, strike that 
13 Did there come a time that you received a 
14 phone call regarding water rights in the Mona area? 
15 A Yes 
16 Q And can you relate the circumstances of 
17 that phone call? And I'm speaking specifically to 
18 the summer of 2003 
19 A In the summer of 2003 I did receive a 
20 phone call from Michael Keyte 
21 Q And what was the circumstances of that 
22 call? 
23 A Michael was upset that PacifiCorp had 
24 offered to buy some water rights from another water 
25 right owner in Juab County for the precise amount of 
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1 money that we haa negotiated with him. If you 
2 recall, that amount was to be kept secret and there 
3 were a limited number of parties who were aware of 
4 that price. And Mr. Keyte called me wanting to know 
5 if I had disclosed that price. 
6 Q. And what did you tell him? 
7 A. Absolutely not. 
8 Q. Now, separate and apart from that phone 
9 call in the summer of 2003, did you then afterwards 
10 get some other notice from Mr. Keyte regarding, in 
11 this case, Ms. Williams? 
12 A. Yeah. A little later on in the summer Mr. 
13 Keyte did call again and this time he had indicated 
14 that he had seen Ms. Williams participating in a 
15 public meeting representing PacifiCorp, and he felt 
16 that that -- he thought that was unusual and asked me 
17 if I was aware of that. 
18 Q. And what was your response to that? 
19 A That I was not aware of it and I - my 
20 reaction on the phone was that he must be mistaken. 
21 But we later found out that that was true. 
22 Q. Okay. Did there come a time that you 
23 found out information confirming the fact that she 
24 was representing PacifiCorp? 
25 A. Yes. 
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1 Q Can you tarve us forward to that*? 
2 A The - there eventually were articles that 
3 appeared in the press which quoted Ms Williams and 
4 identified her as a representative of PacifiCorp in 
5 the development of this project 
6 Q And do you remember exactly what these 
7 articles referred to? In other words, what tasks she 
8 was doing for PacifiCorp? 
9 A She was -
10 MR CALL Objection, the documents speak 
11 for themselves 
12 Q (BY MR PETERSEN) There's no document in 
13 evidence so you can answer 
14 A The press releases were about the water 
15 plan that PacifiCorp was attempting to implement and 
16 Ms Williams was representing PacifiCorp in that 
17 regard 
18 Q The water plan that PacifiCorp was 
19 attempting, was this a water plan with a project 
20 called Currant Creek? 
21 A It is 
22 Q And what is Currant Creek, to the best of 
23 your knowledge? 
24 A Currant Creek is a clone of the Spring 
25 Canyon Energy project 
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1 Q. And when ^id you learn about Currant 
2 Creek? 
3 A. When did I learn about Currant Creek? 
4 I'm not quite sure how to answer that question. 
5 Q. Well, when did you first hear the phrase 
6 "Currant Creek"? Let me ask you that way. 
7 A. I believe the first time I heard that 
8 would be in the press release that was issued when 
9 PacifiCorp announced themselves to be the winner of 
10 their bid 
11 Q. Okay. Did there come a time that you 
12 learned about what you called the water plan for 
13 Currant Creek? 
14 A. I did. 
15 Q. And what did you learn about that? 
16 A. Well, that Ms. Williams had been 
17 representing PacifiCorp and that during these press 
18 releases the - from reading the press releases it 
19 was obvious that Ms. Williams was now representing 
20 PacifiCorp. 
21 Q. Now, let me just make sure I have this 
22 correct. When you say "press releases," are you 
23 talking about articles in a newspaper? 
24 A. Yes. That's what -- that's really the 
25 right phrase. 
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1 Q Well, why uon't we be --
2 A Right 
3 Q What newspaper are you referring to that 
4 you would have seen articles in? 
5 A These would be the Salt Lake City 
6 newspapers 
7 Q Can you recall what they were? 
8 A I can't 
9 Q Now, as best you can recall, what was the 
10 water plan that you read about in the newspapers? 
11 A That PacifiCorp had identified some water 
12 rights that were a significant distance away from the 
13 project and they were attempting to acquire those 
14 water rights and then transfer those water rights to 
15 a site closer to the project site and drill new wells 
16 in that aquifer 
17 Q Okay And was this something that was 
18 relevant to you from --
19 A Yes 
20 Q And why was this relevant to you? 
21 A It - for a number of reasons One is 
22 that to drill wells in the area of our facility 
23 without having purchased those water rights in that 
24 area had a high potential to impact the quality of 
25 the wells that we were hoping to drill 
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1 Secondly, and probably more importantly, 
2 is the fact that water for a competitor allows -- is 
3 a critical aspect of that project. And for that 
4 project to now have water meant that it could, in 
5 fact, be a viable project. And it was a serious blow 
6 to our efforts to understand that Ms. Williams was 
7 now helping PacifiCorp obtain what is a critical 
8 aspect of their competing project. 
9 Q. When you found out that Ms. Williams - or 
10 strike that. 
11 When it was confirmed to you that Ms. 
12 Williams was representing PacifiCorp, did the 
13 principals of USA Power have a reaction? 
14 A. Yes. 
15 Q. What was your reaction? 
16 A. Well, it was a reaction of disbelief, it 
17 was a reaction of anger, it was a reaction of 
18 betrayal by someone that had gained our trust and our 
19 respect and it was a serious blow. 
20 Q. Did you all decide to take some sort of 
21 action in that regard in terms of communicating with 
22 Ms. Williams? 
23 A. Yes. 
24 Q What did you all do? 
25 A. We decided that Mr. Graeber would draft an 
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1 e-mail to Ms Willianis confronting her on what we had 
2 just discovered 
3 (EXHIBIT-118 MARKED) 
4 Q (BY MR PETERSEN) I want to draw your 
5 attention to what is Exhibit 118 that's going to be 
6 distributed And Mr Banasiewicz, can you identify 
7 what's marked as Exhibit 118? 
8 A Yes 
9 Q What is this? 
10 A This is the e-mail that David Graeber has 
11 drafted to Ms Williams confronting her on the issues 
12 of representing PacifiCorp 
13 Q And have you seen this e-mail before? 
14 A I have I did 
15 Q Let me ask you this Did you have a hand 
16 in preparing the text of this e-mail? 
17 A No 
18 Q Did you see it before it was sent? 
19 A I believe I did 
20 Q Okay And do you know whether or not 
21 Ms Williams ever responded to this e-mail? 
22 A I'm aware that she did not 
23 Q Let me ask you one question Going to the 
24 first sentence there "In reviewing the recent water 
25 rights activity going on in the Juab County area" do 
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1 you see that? 
2 A. Yes. 
3 Q. Do you know what that's referring to? 
4 MR. CALL: Objection, calls for 
5 speculation, no foundation. 
6 Q. (BY MR. PETERSEN) Go ahead, you can 
7 answer. 
8 A. Let me just read the sentence. 
9 Q. Go ahead. 
10 A. "In reviewing the recent water rights 
11 activities going on in the Juab County area, 
12 specifically regarding PacifiCorp's competing power 
13 plant which they announced yesterday, it appears that 
14 you may be in a conflicting position as our attorney 
15 for all our water rights and purchases since the 
16 value of those rights may be negatively influenced by 
17 PacifiCorp's drilling in Juab County." 
18 Q Going back to the very first part, "In 
19 review of the recent water rights activities." 
20 A Yes. 
21 Q. My question was, did you, as of November 
22 2003, have an understanding as to what that referred 
23 to-? 
24 A I did. 
25 Q And what did that refer to? 
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1 A This relateo co the activities that are 
2 going on in Juab County that we are now aware of 
3 where PacifiCorp is attempting to secure water rights 
4 for their project 
5 Q Were you aware of any protest regarding 
6 the attempt to secure water rights9 
7 A Yes 
8 Q And what were you aware of in that regard? 
9 A That there were several organizations in 
10 the Juab County area, irrigation companies, for 
11 example, that were very much opposed to what 
12 PacifiCorp was proposing, and some of these 
13 organizations actually approached us hoping to have 
14 us help them with their legal battle against 
15 PacifiCorp 
16 Q Did you get involved in that legal battle? 
17 A No 
18 Q Let me just--1 want to go back to one 
19 issue, and this is more of a geologic than a 
20 strategic issue You talked about or this e-mail 
21 talks about the PacifiCorp well having a negative 
22 impact on your wells Would that be the Michael 
23 Keyte and Blake Garrett water resources? 
24 A Yes 
25 MR CALL Objection, no foundation calls 
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1 for speculation. 
2 Q. (BY MR. PETERSEN) Can you talk 
3 specifically what your understanding was in November 
4 2003 regarding that impact? 
5 MR. CALL: Objection, no foundation, calls 
6 for speculation. Improper conclusion and opinion. 
7 Q. (BY MR. PETERSEN) Go ahead. 
8 A. The -- could you repeat the question? 
9 Q. All right. Let me reask the question. In 
10 November 2003, did you have an understanding as to 
11 whether or not PacifiCorp's new well for Currant 
12 Creek would have an impact on your existing water 
13 rights? 
14 A. Yes. 
15 Q. And what was your understanding? 
16 MR. CALL' Objection, no foundation, calls 
17 for speculation, improper opinion. 
18 MR. BADGER I join in those objections. 
19 Also, that the witness is not competent to testify. 
20 Q (BY MR. PETERSEN) Go ahead. 
21 A. The -- any drilling of any well in that 
22 area is going to have an impact on an existing well 
23 if you don't offset that new well with existing 
24 water. There's a certain amount of water in the 
25 ground and if you buy water rights from outside of 
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1 that geological area in a different aquifer there's a 
2 very high probability that those wells are going to 
3 impact each other 
4 Q Okay All right 
5 A Ask any of the farmers in Juab County that 
6 question 
7 Q All right 
8 MR CALL Object move to strike as 
9 nonresponsive, volunteer statement 
10 Q (BY MR PETERSEN) Let me ask you this 
11 MR BADGER I join in that objection 
12 Q (BY MR PETERSEN) Let me ask you this 
13 question, sir Did you have conversations with 
14 residents of Juab County about this issue? 
15 A We did 
16 Q And what was the substance of those 
17 conversations? 
18 MR CALL Same objection 
19 MR BADGER Lacks foundation Objection, 
20 hearsay 
21 THE WITNESS And very much like I just 
22 testified, that they were very concerned that this 
23 was going to impact their existing wells 
24 Q (BY MR PETERSEN) Okay Do you know 
25 whether or not landowners in Juab County actually 
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1 filed an objection u, the change application for 
2 PacifiCorp's right? 
3 A. They did. 
4 Q. And whatever happened to that legal 
5 objection? 
6 A. The change order was eventually approved. 
7 The irrigation companies and the individuals that 
8 were protesting did want to protest that further, but 
9 they did not have the financial resources to do so. 
10 Q. All right. Mr. Banasiewicz, after you 
11 found out about Ms. Williams switching sides, what 
12 was your all's next step legally? 
13 MR. CALL: I'm going to object to the 
14 improper characterization of counsel. It's 
15 argumentative. 
16 Q. (BY MR. PETERSEN) It's accurate, but go 
17 ahead. 
18 A. It's accurate. The question is, what did 
19 we do next? 
20 Q. Yes. 
21 A. In the remainder of November 2003, after 
22 finding out that we had been -- that we had lost and 
23 PacifiCorp had won its own RFP, we chose to challenge 
24 the permit that PacifiCorp would need from the Utah 
25 Public Service Commission. It's called a Certificate 
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1 of Convenience a>.j Necessity, the short form is CCN. 
2 And we did secure counsel in Salt Lake City and we 
3 did petition the Commission for intervenor status. 
4 Q. Okay. And did you all actually legally 
5 file an objection that put you in intervenor status? 
6 A. We did. 
7 Q. And as a result of filing that objection, 
8 did you have a chance to actually go in and observe, 
9 for example, what the filings PacifiCorp had made for 
10 the CCN? 
11 A. We did. 
12 Q. And under what circumstances were you 
13 allowed to observe those filings made by PacifiCorp? 
14 A. There are different categories of filings. 
15 The initial filings were public documents and were 
16 available to anyone. The subsequent documents were 
17 subject to a Protective Order which we were required 
18 to enter into before we would be allowed to observe 
19 those additional documents. The proceedings required 
20 PacifiCorp to establish a data room, is what was the 
21 name of it, and to make available certain information 
22 for our review. 
23 Q. Okay. And did you have the opportunity to 
24 then go in and review information from PacifiCorp in 
25 the data room? 
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1 A. We did. 
2 Q. All right. Sir, I'm going to direct your 
3 attention to what has been previously marked as 
4 Exhibit 3. 
5 A. Yes. 
6 Q. And what I would like to do is - I 
7 understand it's not your document. Can you briefly 
8 state on the record what is it that's Exhibit 3? 
9 A. This is the direct testimony of J. Rand 
10 Thurgood before the Public Service Commission In The 
11 Matter of the Application of PacifiCorp for a 
12 Certificate of Convenience and Necessity Authorizing 
13 the Construction of the Currant Creek Power Project. 
14 It's dated November 2003. 
15 Q. And using that as a reference, let me ask 
16 you some prefatory questions. Did there come a time 
17 when you were able to go in and review the project 
18 that we've identified as Currant Creek? 
19 A. Yes. 
20 Q. And briefly, what documents were you able 
21 to review in regard to Currant Creek? 
22 A. I reviewed a large number of documents. 
23 Mr. Thurgood's testimony would be the first place 
24 that we started. I also had an opportunity to review 
25 the economic pro forma that was prepared by 
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1 PacifiCorp for its Warrant Creek project 
2 Q And what was your reaction when you saw 
3 the documents that had been filed on behalf of 
4 Currant Creek? 
5 A My reaction, having read Mr Thurgood's 
6 testimony was that he had stolen the Currant Creek 
7 project from us That Currant Creek was, in fact, 
8 the Spring Canyon Energy project 
9 Q What was your basis for saying that? 
10 A Because it includes the same technology 
11 that we had picked, it includes the same fuel, the 
12 same location, the same path for fuel, the same path 
13 for electricity, the same size facility, the same 
14 pollution control technology, the same cooling 
15 technology, the same water discharge technology 
16 This was the Spring Canyon project renamed to be 
17 Currant Creek 
18 Q Let me just pick out a couple of those and 
19 I'm going to ask you in some detail If you could 
20 turn to page 3 of the direct testimony which is Bates 
21 stamped 1540? 
22 A Yes 
23 Q Do you see that? 
24 A I do 
25 Q And I'm going to draw your attention to 
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1 the question which oays, "Please describe in more 
2 detail the Currant Creek Project" Do you see that'? 
3 A Yes 
4 Q And then it speaks to the first phase of 
5 construction? 
6 A Yes 
7 Q And it talks about two turbine generators? 
8 A I'm sorry I was on the wrong place in the 
9 page What line item are you on? 
10 Q I'm on line 14 
11 A Line 14 
12 Q Do you see that? 
13 A "Please describe in more detail," yes 
14 Q Using that as a reference, can you talk at 
15 all about the similarities in the two projects in 
16 regard to turbines for example? 
17 A They utilize not only the same 
18 manufacturer of the turbine but also the same model 
19 of turbine by that manufacturer They utilize the 
20 same fuel that will be combusted in those turbines 
21 Q Okay All right Let me turn over to the 
22 nex t -
23 A The same number of turbines 
24 Q Okay Let me turn over to the next page 
25 if you can which is Bates stamped 1541? 
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1 A Yes 
2 Q And do you see where it talks to the 2x1 
3 designation in line 2? 
4 A I do 
5 Q And do you see where it speaks to the heat 
6 recovery steam generators and the single steam 
7 turbine generator? 
8 A Yes 
9 Q Once again, using that as a reference can 
10 you talk about the similarities in the Spring Canyon 
11 project and what's proposed here? 
12 A This is the identical configuration 
13 Where it says, "The 2-on-1 designation indicates two 
14 natural gas-fired combustion turbine-generators and 
15 one steam turbine" sounds very familiar to the 
16 testimony I gave earlier 
17 "Thus, the 2x1 plant will consist of two 
18 turbine-generators, two heat recovery steam 
19 generators, and a single steam turbine generator 
20 driven by steam produced by the two HSRGs -- HRSGs " 
21 Q Okay Drawing your attention further down 
22 the page, do you see where it speaks to gas-fired 
23 duct burners? That would be on lines 9 and 10 
24 A Yes 
25 Q Once again, can you talk about the 
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1 similarities there between what's proposed and what 
2 Spring Canyon represented? 
3 A. "The HRSGs will be equipped with gas-fired 
4 duct burners, which will provide the capability to 
5 generate additional steam in the HRSGs and, 
6 consequently, more power that can we generated by the 
7 steam turbine generator." It's the same concept that 
8 I've drawn on board here. 
9 Q. Okay. And then drawing your attention 
10 down to line 16, "When converted to its final 2x1 
11 configuration"; do you see that? 
12 A. I do. 
13 Q. Once again, can you, using this as a 
14 reference, speak to the similarities between what's 
15 proposed here and the Spring Canyon project? 
16 A. Yes. "The Currant Creek project will 
17 consist of 420-megawatt combined cycle capacity with 
18 a net average heat rate of 7,190 Btus per kilowatt 
19 hour and 105 megawatts of duct-fired peaking capacity 
20 with an incremental net average heat rate of 9,370." 
21 This is the project that we bid. 
22 Q. Okay. Let me turn very briefly and just 
23 moving through here quickly to what is page 1544. 
24 A. Yes. 
25 Q. And by the way, before I talk to that, let 
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1 me go back to the combustion technology, one 
2 follow-up question Was your proposal to build the 
3 project all at one time or to do it in a phased 
4 development? 
5 A We proposed to build it all at one time 
6 Q Okay Now I want to take you forward to 
7 P1544 Do you have that in front of you? 
8 A I do 
9 Q And once again, where it says, "Please 
10 describe the proposed site for Currant Creek", do you 
11 see that? 
12 A I do 
13 Q And once again, using that answer as a 
14 reference, can you talk about the similarities 
15 between the Spring Canyon project and what's proposed 
16 here? 
17 A "The site is two miles west of the town of 
18 Mona and is directly adjacent to PacifiCorp's Mona 
19 Substation" This specific location is about a half 
20 a mile from the site that we had proposed 
21 Q Okay Let me direct your attention now to 
22 Bates 1547 
23 A It also goes on to talk about the Mona 
24 Substation and connecting at a voltage of 345 
25 kilovolts, which is the precise voltage that we had 
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1 proposed interconnecting. 
2 Q. Okay. Goto 1547. 
3 A. Yes. 
4 Q. And drawing your attention to where it 
5 says, "Please describe how the Currant Creek project 
6 will be designed and operated to minimize the impact 
7 upon the environment"; do you see that? 
8 A. I do. 
9 Q. I want to draw your attention down to line 
10 19 which speaks to the phrase, begins with the 
11 phrase, "Due to severe drought conditions in Utah"? 
12 A. Yes, yes. 
13 Q. Using that as a reference, can you speak 
14 to how the Spring Canyon project is similar or 
15 identical with what is proposed here? 
16 A. This concludes that the project will 
17 utilize air-cooled condensers for heat rejection, 
18 which is the exact method of cooling that we had 
19 proposed to Mr Thurgood 
20 Q. And I want to draw your attention to the 
21 very bottom of that page where it speaks to "The use 
22 of dry cooling will reduce water consumption"? 
23 A. Yes. 
24 Q. Do you see that? 
25 A. I do. 
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1 Q Was that something you all had tested'? 
2 A We did 
3 Q And was that something you had provided 
4 information to Mr Thurgood on? 
5 A We did 
6 Q To the best of your knowledge, was that 
7 something that he was aware of beforehand? 
8 A No, sir 
9 Q I want to bring your attention forward to 
10 the next page which is 1548 Do you see that? 
11 A I do 
12 Q Where it starts with -- or strike that 
13 Before I get to that, the last line in the 
14 answer starting with "The plant will be designed"? 
15 A "As a zero discharge facility meaning that 
16 no wastewater will be discharged into any off-site 
17 sewer river or waste disposal system " 
18 Q Okay Mr Banasiewicz once again using 
19 that as a reference can you talk about the 
20 similarities between your project and what is 
21 proposed here? 
22 A This is what we had proposed to Mr 
23 Thurgood earlier 
24 Q To the best of your knowledge was this a 
25 technology that Mr Thurgood was aware of earlier? 
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1 A. I'm not awc.e if he's aware of it or not. 
2 It's -- it was clearly discussed as being something 
3 that was a keen factor of our project. 
4 Q. Okay. Now, drawing your attention down to 
5 the next line it says, "Please describe how fuel will 
6 be provided"; do you see that? 
7 A. Yes. 
8 Q. And do you see the sentence that starts 
9 with "Natural gas will be supplied through a 13-mile 
10 lateral"? 
11 A. Yes. 
12 Q. "From Questar Pipeline's Main Line 104"? 
13 A. Yes. 
14 Q. Using this section as a reference, can you 
15 talk about the similarities between, once again, the 
16 Spring Canyon project and Currant Creek? 
17 A. Yeah. "The lateral tap into Main Line 104 
18 will be in close proximity to the Main Line 104 
19 connection to the Kern system." This is exactly what 
20 we had proposed when we first met with Questar in the 
21 middle of 2001 and what we had proposed when we met 
22 with Mr. Thurgood in August of 2002. 
23 Q. Okay. Mr. Banasiewicz, without going 
24 through every other item that's in this report, are 
25 there any other instances or facts which, once again, 
Banasiewicz, Ted Vol.2 Page 377 Z 3 * V ^ 
00378 
1 would lead you to me impression that this project, 
2 Currant Creek, was a clone of Spring Canyon'? 
3 A There may be Beyond what we've already 
4 discussed'? 
5 Q Well let's see We've talked about 
6 combustion technology, site --
7 A We've talked about the --
8 Q air cooling fuel source9 
9 A - location, we've talked about the choice 
10 of fuel, we've talked about the technology to combust 
11 the fuel We've talked about the amount the size of 
12 the project and the number of gas turbines, the 
1 3 manufacturer of the gas turbine, the model of the gas 
14 turbines We've talked about the pollution control 
15 systems We've talked about the method of cooling 
16 We've talked about the method of maintaining the 
17 wastewater discharge We've talked about the voltage 
18 which will transport the power to the substation 
19 We've talked about the route for the pipeline This 
20 is the Spring Canyon Energy project concept 
21 Q Okay During the time that the CCN 
22 hearing continued -- well strike that 
23 How long did the CCN hearings continue 
24 for9 
25 A The actual hearing was a seven or 
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1 eight-day process <.< early 2004. The period of time 
2 where we are afforded the opportunity to review 
3 PacifiCorp's documents began in the middle of 
4 December and continue until the CCN hearings begin in 
5 early February. 
6 Q. In early February did you see Mr. Thurgood 
7 at the hearings? 
8 A. I did. 
9 Q. And did you ail have any conversation at 
10 that time? 
11 A. We did. 
12 Q. And do you remember what he related to 
13 you? 
14 A. I do. 
15 Q. What did he tell you? 
16 A. Well, when I confronted him as to the 
17 choice of his project here, his choice of cooling, 
18 and after he had given me such a hard time about my 
19 selection of dry cooling, he said that he had learned 
20 several things from our group. He also mentioned 
21 that if he did not obtain the permit to construct the 
22 CCN from the Utah Public Service Commission that he 
23 would be fired. 
24 Q Do you remember when you had this 
25 conversation with him? 
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1 A I do 
2 Q When was it? 
3 A This was in the hallway during the CCN 
4 hearings 
5 Q And do you remember exactly what he said 
6 in terms of learning a lot? Do you remember exactly 
7 the words that he used? 
8 A That is the words that he used He said, 
9 "We learned a lot from you guys " 
10 MR PETERSEN Okay I have three o'clock 
11 on the nose on my watch We'll take a break and 
12 we'll be in our last segment I have about 40 
13 minutes left 
14 VIDEOGRAPHER We're off the record, three 
15 o'clock 
16 (Recess taken ) 
17 VIDEOGRAPHER We're beginning tape 3 
18 We're back on the record at 3 19 
19 MR PETERSEN Counsel, before I go back 
20 to questioning there's one administrative matter I 
21 wanted to ask you about I would just as soon do it 
22 on the record or off the record 
23 The three drawings which have been done 
24 during testimony what I would like to do is simply 
25 for purposes of the deposition identify them as 
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1 exhibits, the last th.^e exhibits for the direct 
2 testimony of this witness, which I believe will be 
3 121, 122, and 123 
4 MR BADGER I object To the extent that 
5 you would expect to offer these at trial, I object 
6 I'd have no problem if you want to offer them for 
7 demonstrative purposes, but to the extent you might 
8 want to offer them into evidence, I object 
9 MR PETERSEN Well, why don't we do this 
10 Rather than taking up the merits of the objection -
11 MR CALL I join in that position 
12 MR PETERSEN Fair enough Why don't we 
13 just agree that we'll mark them for purposes of this 
14 deposition exhibit, the court reporter will then take 
15 custody of them, and then we can take up that 
16 argument with the court later 
17 MR CALL That's fine 
18 MR BADGER I'm fine with that 
19 Q (BY MR PETERSEN) All right Mr 
20 Banasiewicz, getting back to your testimony, I want 
21 to reach back a little bit back into 2003 And you 
22 spoke about your relationship with two groups, one 
23 call EIF and one called Quixx? 
24 A Yes 
25 Q And you talked about them being members of 
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1 or joining the development team, correct? 
2 A Correct 
3 Q What was their role in joining the 
4 development team? 
5 A The -- both organizations have contributed 
6 funds towards the development of the project And in 
7 exchange for those funds, both organizations have 
8 certain rights to invest equity in the project if 
9 it's built 
10 Q And along with the funds that these 
11 organizations contributed, did they also contribute 
12 any expertise to the project? 
13 A They did 
14 Q And what expertise did they have? 
15 A Quixx Corporation is an operator of power 
16 plants and at the time their parent was a constructor 
17 of power plants Both of those organizations did 
18 provide resources to our development initiative, 
19 human resources with expertise in those areas Those 
20 areas of expertise were reflected in our project and 
21 in our bid and it's what I would refer to as a 
22 sharpening of our pencil 
23 Q And when you say sharpening your pencil 
24 what aspect of your bid were you referring to? 
25 A Well the fact that I now had a 
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1 constructor that wao willing to complete the 
2 construction of the project for a fixed price, and 
3 that that price was no longer of -- was no longer as 
4 uncertain as it had been before. It was a better 
5 estimate, a better number, and led to more confidence 
6 of the reliability of cash flows of the pro forma. 
7 Q. Okay. Did there come a time when you 
8 actually either made a new project pro forma or 
9 updated the previous pro forma? 
10 A. Yes. 
11 Q. Can you just describe the process that you 
12 went through in that regard? 
13 A. Now, there are several pro formas that we 
14 have already talked about. 
15 Q. Right. 
16 A. There are - as evidence already, there 
17 are pro formas that were shared with PacifiCorp in 
18 Volume 3 of the confidential information. There are 
19 also pro formas that were prepared for each of the 
20 bids that Spring Canyon prepared for PacifiCorp. The 
21 difference between the pro formas in those 'two times 
22 is that at the time that we submitted our bids, 
23 Quixx, EIF and Utility Engineers were now a part of 
24 our project and they had an opportunity to review and 
25 comment and input to our pro formas. So that would 
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1 be the process by „..nch our pro formas were updated 
2 Q Okay Mr Banasiewicz, I want you to take 
3 a took at what I'm going to mark as Exhibit 119 and 
4 also 120, if we can have those distributed and if 
5 you can turn to that 
6 (EXHIBITS-119 AND 120 MARKED ) 
7 Q (BY MR PETERSEN) And let's look first at 
8 Exhibit 119, if you have that from front of you 
9 A I do 
10 Q And just very briefly, understanding that 
11 the jury may not be able to see the document, can you 
12 tell us what you have there'? 
13 A lean This is the economic pro forma 
14 that was prepared with the assistance of Quixx 
15 Corporation You'll notice that it says "Quixx 
16 Corporation" in the upper right-hand corner next to 
17 the word "Confidential" that this actual computer 
18 model is the Quixx version of the pro forma 
19 Previous to this we had been using the USA Power 
20 computer model 
21 Q Okay 
22 A I just wanted to make that distinction 
23 Q And approximately when were these 
24 pro formas put together in what I'll call the Quixx 
25 version? 
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1 A. This specie pro forma, Exhibit 119, is 
2 the pro forma that was used to prepare our most 
3 competitive bid to PacifiCorp, which also involved 
4 the duct-firing component and involved the peaking 
5 aspect of the project. 
6 Q. Okay. Now, looking at Exhibit 119 and 
7 putting that aside, can you now turn to Exhibit 120? 
8 A. I can. 
9 Q. And what is Exhibit 120? 
10 A. This is the same pro forma with slightly 
11 different assumptions. If you'll notice, the 
12 previous one was labeled "Conservative" and this one 
13 is labeled "Aggressive." 
14 Earlier we had talked about — to tell you 
15 the difference between the two, earlier we had talked 
16 about the potential for Spring Canyon to negotiate at 
17 least two different types of bonuses to be paid in 
18 that power contract The aggressive pro forma 
19 includes those bonuses where the conservative 
20 pro forma would not include those bonuses. 
21 Q. Okay. Let me ask you about some of the 
22 numbers that we have here on Exhibit 119. And just 
23 once again, looking at page 1, I'm looking at 119. 
24 A. 119, yes 
25 MR BADGER. Could I ask a question, 
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1 please? 
2 MR PETERSEN Sure 
3 MR BADGER Have Exhibit 119 and 120 been 
4 produced by the plaintiffs in this case? 
5 MR PETERSEN Well, I don't have a Bates 
6 stamped copy so I can't answer that right offhand 
7 MR CALL I've never seen them before 
8 MR BADGER I'm going to object that they 
9 should have been They appear to be offered to prove 
10 the claims or defenses of the plaintiffs and would 
11 have fit within the initial disclosure obligation of 
12 the plaintiffs So I object to them on that basis 
13 MR PETERSEN Okay 
14 MR BADGER Thank you 
15 Q (BY MR PETERSEN) Why don't you describe 
16 what some of the numbers that we have in Exhibit 119 
17 are, Mr Banasiewicz 
18 A Okay On page 1, this is a summary of 
19 the capital costs associated with the construction of 
20 the project It begins with the engineering 
21 procurement and construction costs It shows a value 
22 of $242 million And you'll see that there are other 
23 capital costs associated with the project which 
24 builds to a number at the bottom of the box 
25 There are also -- there's a larger box in 
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1 the center of the page which has a -- it's basically 
2 a summary of the 20 years of the pricing components 
3 of the power contract. This is providing 418 
4 megawatts of base capacity, it's providing another 
5 105 megawatts of peaking capacity. It has a capacity 
6 price of $6.90 and a fixed operation and maintenance 
7 price of $1.34 which escalates. It has a variable 
8 O&M cost component and basically gives the salient 
9 factors associated with a power contract. 
10 Q. Okay. The power contract that this 
11 pro forma describes, what contract would that be? 
12 A. This would be the power contract 
13 associated with our most competitive bid in response 
14 to PacifiCorp's RFP 2003-A. 
15 Q. Now, staying with this first page on 
16 Exhibit 119, and I see you have the year. What year 
17 does this start with? 
18 A. 2005. 
19 Q And then you have a base capacity price? 
20 A. I do. 
21 Q. And what number do you have there? 
22 A. That is $6.90 per kilowatt month. 
23 Q. And I know you've described that term 
24 earlier. In this instance where does that figure 
25 come from, the $6.90? 
Banasiewicz, Ted Vol.2 Page 387 ^[^\ \ 
00388 
1 A. The way tn.o pro forma works is that that 
2 is an input number. And the way this would operate 
3 is that we would pick that number almost on a trial 
4 and error basis, but what we do is insert a number 
5 and then this pro forma would calculate the rate of 
6 return that the equity investor would receive. If 
7 that equity investor was receiving a return that was, 
8 let's say, lower than what their return hurdle would 
9 be then you would have to increase that base capacity 
10 price and then run the model again until the return 
11 was increased to the point that it was acceptable to 
12 the equity investor. 
13 Q. And what was the equity rate of return 
14 that this model was predicated upon? 
15 A. This has a pretax discount rate of 20.77 
16 percent. 
17 Q. Okay. And was there an after-tax rate 
18 also? 
19 A. Of 17.9 percent. 
20 Q. Okay. Now, still looking on this first 
21 page, can you talk about some of the other variables 
22 that you have here? For example, just looking left 
23 to right where it speaks to "Variable O&M per 
24 kilowatt hour"? 
25 A Yes. 
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1 Q. What doe^ oiat represent, that figure? 
2 A. That is the number of dollars that the 
3 facility will charge for every kilowatt hour of 
4 electricity that is produced by the facility. 
5 Q. Okay. And then continuing working left to 
6 right I see "VO&M Escalation @CPIH? 
7 A. Yes. 
8 Q. What does that represent? 
9 A. That is the escalation rate that - it is 
10 essentially the inflation rate that is assumed in the 
11 pro forma. 
12 Q. Okay. And then finally the "Billing Heat 
13 Rate"? 
14 A. Yes. That was --
15 Q. What is that? 
16 A. That is an aspect of this computer model 
17 that is not used in this particular type of contract. 
18 Q. So is that number just a place holder 
19 then? 
20 A. It is. 
21 Q. Okay. And the same thing for the 
22 Replacement Power of the Heat Rate? 
23 A. Yes. 
24 Q. Alt right. Flipping over, can you just 
25 sort of walk us through? What other figures are 
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1 represented in this ^ro forma? 
2 A Well there are additional pages of 
3 assumptions with regard to operation and maintenance 
4 costs and those types of things And then you 
5 eventually get over to page 4 
6 Q Right 
7 A Which is the income Statement 
8 Q Okay 
9 A And the Income Statement is the -- it is a 
10 projection of the revenues and expenses associated 
11 with the project and leading to a net income value 
12 Q Okay And just staying with the Income 
13 Statement just for a second, the Capacity Revenue, do 
14 you see that? 
15 A I do 
16 Q Where would that figure come from? 
17 A That would be derived by multiplying the 
18 capacity price times the capacity 
19 Q Okay And the Variable Energy Payment, 
20 where would that number come from? 
21 A That is the amount of --
22 Q Where it says "Fuel Revenue'1 there 
23 A I'm sorry The Fuel Revenue is -- it's 
24 essentially a place holder Remember we talked about 
25 fuel being a pass through? If you look at the second 
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1 line where it says 'variable Energy Payment (fuel 
2 revenue), $73 million"? 
3 Q. Right. 
4 A. And then the first line under Expenses is 
5 Fuel Expenses, the same amount of money, that is 
6 netted against those revenues such that it's a pass 
7 through to the utility. 
8 Q. So for purposes of this Income Statement, 
9 those numbers cancel each other out? 
10 A. They are. 
11 Q. Okay. Now, taking it down to the Earnings 
12 Before Interest and Taxes; do you see that? 
13 A. Yes. 
14 Q. And what does that - what do those 
15 figures represent? 
16 A. That is the difference between the 
17 revenues and the expenses. 
18 Q Okay. And finally the Earnings Before 
19 Taxes, what does that represent? 
20 A. Exactly what it says, the profits of the 
21 facility prior to paying taxes. 
22 Q. Okay Now, let me put this aside. Or 
23 actually, looking through the rest of this document 
24 other than the Income Statement, what else, just very 
25 generally, what else do we have here? 
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1 A You have ex Discounted Cash Flow analysis 
2 There's a debt service coverage ratio analysis, and 
3 this is performed for each year of the power 
4 contract 
5 Q Okay And I think it has -- the out years 
6 are on these other pages here'? 
7 A Yes 
8 Q Okay 
9 A And you also get into some other 
10 calculations For example, there might be a page 
11 about interest during construction and that sort of 
12 thing 
13 Q Okay Let me ask you, Mr Banasiewicz, 
14 you called this a conservative'? 
15 A I did 
16 Q Why did you call this one conservative'? 
17 A Because it makes - there are -
18 Q And we're looking at Exhibit 119 
19 A Yes Just give me one minute I want to 
20 show you the specific differences between the two 
21 Q And what document are you looking at right 
22 now'? 
23 A What I'm looking at is page 4 of Exhibit 
24 120 and comparing that to page 4 of Exhibit 119 
25 Q And what's the difference'? 
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1 A. You will nouce that there is an 
2 additional revenue line in the aggressive pro forma 
3 called Capacity and Start-up Bonuses. 
4 Q. Okay. And how does that --
5 A. You'll see there's an amount of money in 
6 year one which is $4.7 million, and that's in the 
7 aggressive case. And in the conservative case that 
8 amount is zero. 
9 Q. Okay. And how does that impact the 
10 overall profitability? 
11 A. The aggressive case has a higher rate of 
12 return as a result of those bonuses. 
13 Q. Okay. Let me ask you just generally, 
14 holding those documents aside or just keeping them 
15 open for one second in front of you as a reference, 
16 did you participate in putting together these 
17 pro formas? 
18 A. I did. 
19 Q. And who else participated in putting 
20 together these documents? 
21 A. These are a joint effort of the members of 
22 USA Power as well as the partners in the development 
23 team, Energy Investor Fund and Quixx Corporation. 
24 Q You testified earlier that both with 
25 Hydra-Co and also with Atlantic Project Development 
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1 you had been involved with financing power plants, is 
2 that correct? 
3 A Correct 
4 Q And in your previous occupation as well as 
5 with USA Power, do you have experience reviewing 
6 these types of calculations? 
7 A I do 
8 Q And typically how are they used? 
9 A Well, every project has a pro forma 
10 Primarily they are used to evaluate the quality of 
11 the investment from an equity investor standpoint 
12 Most pro formas, including these, have a net present 
13 value calculation which is by far the most commonly 
14 accepted method of determining the value It's a 
15 valuation tool which is very commonly used in 
16 evaluating power plants 
17 Q And who would be evaluating the net 
18 present value calculation? 
19 A An equity investor in the plant and owner 
20 of the plant 
21 Q Okay Now are you familiar with the 
22 requirements of lenders for power plant financing? 
23 A I am 
24 Q And are you familiar with the types of 
25 documents they rely upon? 
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1 A. I am. 
2 Q. And are these the types of documents that 
3 they reply upon? 
4 A. It is. 
5 Q. And you testified earlier that you 
6 participated in I believe it was two dozen to three 
7 dozen power plant financings? 
8 A. I think I testified -
9 MR. CALL: Objection, misstates the prior 
10 testimony. 
11 Q. (BY MR. PETERSEN) You testified - or 
12 what was your testimony in that respect? 
13 A. I testified that I had participated in two 
14 to three dozen different development initiatives. 
15 Q. Okay. And have you participated in 
16 initiatives that actually were financed and 
17 constructed? 
18 A. Yes 
19 Q. And in those cases did those initiatives 
20 rely upon documents similar to these? 
21 A. Yes. 
22 Q. And would that be to obtain financing as 
23 well as equity? 
24 A Yes. 
25 Q. And in that respect, are you familiar with 
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1 the standards in the industry in this regard'? 
2 A I am 
3 Q And are these documents, which is to say 
4 Exhibits 119 and 120, are they consistent with the 
5 standards of the industry'? 
6 A They are 
7 Q Now, looking at the documents, which is to 
8 say 119 and 120, did they perform a net present value 
9 calculation on the project? 
10 A They did 
11 Q And can you describe to the jury, what is 
12 a net present value calculation? And try and put it 
13 in as simple as terms as possible because --
14 A Well net present value, I'm sure that 
15 everyone has heard the phrase "Time is money " And 
16 I'm sure that everyone has heard the phrase that "a 
17 dollar today is worth more than a dollar tomorrow and 
18 that a dollar tomorrow is worth more than a dollar 
19 next year" The net present value concept it is a 
20 mathematical equation that is able to calculate the 
21 difference between the time value of money in those 
22 two different scenarios As I've said earlier, it is 
23 by far the most common accepted valuation method, 
24 especially for power plants 
25 Q Okay Is there a net present value 
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1 calculation for Spring Canyon as represented in 
2 Exhibit 119 and 120? 
3 A. There is. 
4 Q. And for the conservative scenario, which 
5 is Exhibit 119, what is the net present value 
6 calculation? 
7 A. It is $72.8 million. 
8 Q. And what does that figure represent, once 
9 again, in layman's terms? 
10 A. In the pro forma it provides a projection 
11 of the profits associated with the project throughout 
12 the life of the project, throughout the 20 years of 
13 the project. The net present value is exactly what 
14 that says, it is the present value of the 20 years of 
15 profits. It is the amount of money today that is 
16 equivalent to having those sums of money over a 
17 20-year period of time. 
18 Q. Okay And for the conservative you said 
19 it was 72 8? 
20 A Yes. 
21 Q And where is that number represented on 
22 the document? 
23 A It's on page 1 
24 Q Okay And -
25 A The top left corner 
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1 Q And is thai where it says "PT Net Present 
2 Value'"? 
3 A Yes 
4 Q And is there a discount rate that attaches 
5 to that number'? 
6 A This uses a discount rate of 10 percent 
7 Q And can you explain to the jury, what does 
8 a discount rate mean in terms of net present value'? 
9 A Can I use the board'? 
10 Q Sure Don't get undipped 
11 A We'll get it Maybe I can't use the 
12 board 
13 Q There you go Try that one 
14 A Net present value is equal to the cash 
15 flows of a project divided by 1 plus the discount 
16 rate at a power of the period of time, and the 
17 summation is calculated over the time frame when "n" 
18 goes from 1 to capital "N " in which case this would 
19 be 20 years And from that you subtract the cash 
20 flow of time zero, which would be the initial 
21 investment in the project 
22 The discount rate that you're talking 
23 about, as you increase this discount rate you're 
24 going to decrease the net present value So an 
25 aggressive case, you have to think about whose 
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1 perspective you're poking this from. If I were from 
2 Spring Canyon's perspective, if we are -- if we are 
3 seeking to show a higher amount of valuation to the 
4 project, we would use a lower discount rate. From 
5 the formula you can see that the higher the discount 
6 rate that you choose, the lower the net present 
7 value. Exhibit 119 uses a discount rate of 10 
8 percent and calls that conservative. 
9 I want to be clear about why that's called 
10 conservative. Because that -- you know, it's a 
11 higher value it results in a lower net present value. 
12 The net present value of the aggressive pro forma 
13 uses 8 percent as its value and results in a higher 
14 net present value. 
15 Q. Okay. For the record, what is the net 
16 present value of Exhibit 120, which is the aggressive 
17 scenario? 
18 A. It is $152.5 million. 
19 Q. Is that $152,599 million? 
20 A. I have to get closer. 
21 Q. Do you have your glasses on? 
22 A. $152,599 million. 
23 Q. Okay. Now, these net present values track 
24 the profitability of the project over 20 years, 
25 correct? 
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1 A Correct 
2 Q And essentially what they're doing is 
3 showing in a lump sum what the value would be if the 
4 money was held today, correct? 
5 A That's correct 
6 MR CALL Objection, leading 
7 Q (BY MR PETERSEN) Okay Within your 
8 experience in the power industry, particularly 
9 financing in the power industry, are these numbers 
10 reasonable, a reasonable estimate of profitability 
11 for this type of plant? 
12 MR CALL Objection, no foundation 
13 THE WITNESS They are The discount rate 
14 that is chosen in a valuation methodology is - it's 
15 largely dependent on the quality of the -- and the 
16 reliability of the cash flows That is why this 
17 particular valuation methodology fits so nicely with 
18 power plants and the development and power contracts 
19 because the pricing is specified for 20 years 
20 therefore, the profitability of the plant has a high 
21 reliability and those estimates result in using lower 
22 discount rates and, therefore, having a higher net 
23 present value 
24 So the range that would be -- again if I 
25 were trying to show a higher net present value I 
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1 would pick 4 percent, which is a rate of Treasury 
2 Bills. It's a risk-free rate of return, it would be 
3 silly to try to convince anyone of that. And if 
4 someone were trying to show a lower value they might 
5 use something like 12 percent or 14 percent. So not 
6 having experts on both sides, what I did is go to 
7 what the industry is currently using, and that range 
8 falls between 8 and 10 percent. 
9 Q. (BY MR. PETERSEN) Okay. And you used 8 
10 to 10 percent in your two analyses? 
11 A. We used -- one has 8 and one has 10 
12 percent, yes. 
13 Q. All right. Now, these analyses were both 
14 for equity investors but for financing the plant 
15 also, correct? 
16 A. Yes. 
17 Q. Now, would that 20-year contract be the 
18 sole value of what you constructed? 
19 A. No. 
20 Q. What would be the remaining value? 
21 A. There is a salvage value. Once the power 
22 contract has run its life there is a salvage value to 
23 the plant. 
24 Q. And is there an industry standard for the 
25 salvage value of a plant in that situation? 
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1 A There are oeveral The one that I have 
2 adopted is consistent within the industry, and that 
3 is simply to take a 20 percent value, that the 
4 salvage value is equal to 20 percent of the initial 
5 cost of the plant 
6 Q And the initial cost would be the actual 
7 buildout cost of the plant? 
8 A That's correct 
9 Q And what was the buildout cost of the 
10 plant under this pro forma? 
11 A $242 million 
12 Q All right Mr Banasiewicz, let me ask 
13 you some general questions And you can put that 
14 aside for now We've been talking for the last two 
15 days about the Spring Canyon Energy project Was 
16 that project ever built? 
17 A Not as Spring Canyon 
18 Q How was it built? 
19 A l t was stolen by PacifiCorp and built as 
20 Currant Creek 
21 MR CALL Objection Move to strike as 
22 argumentative and improper conclusion 
23 MR BADGER I join in that objection 
24 Q (BY MR PETERSEN) Why do you say that it 
25 was stolen by PacifiCorp? 
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1 A Because n i& the Spring Canyon project 
2 It is in every regard the Spring Canyon protect It 
3 is -- and it would have to be so because it would be 
4 impossible for two entities operating independently 
5 to come to the same conclusion that we arrived at, to 
6 make the same decision about the location of the 
7 facility, to make the same decision about the fuel 
8 choice, to make the same decision about the number of 
9 megawatts the facility would produce, to make the 
10 same decision about the manufacturer of gas turbine 
11 and the model of gas turbine, to make the same 
12 decision about the way the facility would be cooled, 
13 to make the same decision about the way the facility 
14 would handle its wastewater, to make the same exact 
15 decisions about how the facility would transport fuel 
16 over a 13 mile piece of property, to interccnnect at 
17 the exact same voltage All of these decisions to be 
18 made in the exact same fashion would be impossible 
19 Q Okay Did USA Power ever develop Spring 
20 Canyon? 
21 A It is developed yes 
22 Q All right But did USA Power evei have a 
23 chance to actually build the plant? 
24 A We did not --
25 MR BADGER Objection asked and answered 
Banasiewicz, Ted Vol.2 Page 403 J l X ^ I 
00404 
1 twice so far 
2 Q (BY MR PETERSEN) Are you aware of 
3 whether or not -
4 A We have not built the plant 
5 Q Are you aware of whether or not the 
6 Currant Creek Plant was constructed'? 
7 A Yes 
8 Q And did the construction of Currant Creek 
9 have an impact on USA Power's attempt to develop a 
10 project? 
11 MR CALL Objection, no foundation, calls 
12 for speculation 
13 Q (BY MR PETERSEN) You can answer 
14 A Absolutely 
15 Q Tell us your basis for saying that 
16 A There is - there are several critical 
17 aspects of a power plant and each of those are 
18 limited There is a finite amount of room in that 
19 Mona Switching Station There is a finite amount of 
20 water in the county There is a finite amount of 
21 room in the airshed in order to emit pollutants The 
22 answer to your question is absolutely 
23 Q Okay Let me go back to PacifiCorp 
24 We've looked earlier at a 2002 Confidentiality 
25 Agreement that was executed between USA Power 
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1 Partners and Paciworp. Do you remember that? 
2 A. I do. 
3 Q. Did USA Power ever breach that agreement? 
4 A. No. 
5 MR. CALL: Objection, calls for a legal 
6 conclusion. 
7 Q. (BY MR. PETERSEN) Did they ever give 
8 permission for PacifiCorp to breach that agreement? 
9 A. No. 
10 Q. Did USA Power provide confidential 
11 information to PacifiCorp pursuant to that agreement? 
12 A. Yes. 
13 Q. Did USA Power ever give them permission to 
14 use it for any other purpose other than evaluating 
15 the transaction? 
16 A. No. 
17 Q. Did PacifiCorp ever pay USA Power any 
18 compensation for using your information? 
19 A. No. 
20 MR. BADGER: Objection, assumes facts not 
21 in evidence, calls for speculation, lacks foundation. 
22 Q. (BY MR. PETERSEN) Did USA Power -- strike 
23 that. 
24 Did PacifiCorp breach the agreement? 
25 A. Yes. 
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1 Q What is your proof of that? 
2 A As I just stated, it would be impossible 
3 for PacifiCorp to have developed an identical power 
4 plant, in the identical location with all of the 
5 identical aspects to it independently of our 
6 information It would just be flat out impossible 
7 Q We have looked earlier at information that 
8 you provided to PacifiCorp Was that information a 
9 trade secret, as you understand it? 
10 A Yes 
11 Q Was it important to you that that 
12 information stayed secret? 
13 A Yes 
14 Q What steps did USA Power take to keep that 
15 information secret? 
16 A We had -- we signed the Confidentiality 
17 Agreement We had multiple discussions regarding the 
18 need for Confidentiality Agreements We had 
19 discussion that documents that were not marked 
20 "Confidential" were, in fact, to be considered 
21 confidential When discussions broke down we 
22 insisted that our information be returned Some was, 
23 most of it wasn't I think we took all the 
24 reasonable steps necessary to protect our 
25 information 
Banasiewicz, Ted Vol.2 Page 406 
00407 
1 Q. Did Pacifiu^rp use your information? 
2 A. Yes. 
3 Q. What's your basis for saying so? 
4 A. Exactly what I said earlier, that they 
5 have duplicated a facility that would be impossible 
6 for anyone to duplicate without using our 
7 information. 
8 Q. Let's turn to Jody Williams. Did 
9 USA Power retain Jody Williams? 
10 A. We did. 
11 Q. And did you retain her for the purpose of 
12 helping you develop the Spring Canyon project? 
13 A. Yes. 
14 MR. CALL: Objection, the documents speak 
15 for themselves, calls for a legal conclusion. 
16 Q. (BY MR. PETERSEN) Did you ever give her 
17 permission to represent a competitor? 
18 A. No. 
19 Q. If you had known at the time you retained 
20 her that she was representing PacifiCorp, would you 
21 have retained her? 
22 A. Absolutely not. 
23 Q. Did the fact that she represented 
24 PacifiCorp, did that affect your attempt to develop 
25 Spring Canyon? 
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1 A Absolutely 
2 MR CALL Objection, calls for a legal 
3 conclusion, speculation, no foundation 
4 Q (BY MR PETERSEN) How? Go ahead, you can 
5 answer 
6 MR CALL Excuse me Let me make my 
7 objection, Counsel, please, instead of trying to talk 
8 over me I've given you the courtesy of letting you 
9 ask your questions and I would appreciate it 
10 THE WITNESS Could you read the question 
11 for me please? 
12 MR PETERSEN Read the question back, 
13 please 
14 (Pending question read back as follows 
15 "Q Did the fact that she 
16 represented PacifiCorp, did that affect 
17 your attempt to develop Spring 
18 Canyon?") 
19 THE REPORTER And you said 
20 "Absolutely" 
21 THE WITNESS Yes 
22 MR CALL My objections were no 
23 foundation, calls for speculation and legal 
24 conclusion 
25 Q (BY MR PETERSEN) And I asked you, sir, 
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1 what's your basis tu. saying that? 
2 MR. CALL: Same objections. 
3 THE WITNESS: It's difficult to continue 
4 to remember your question with the -
5 Q. (BY MR. PETERSEN) We got it. Don't -
6 A. Is there a civil procedure for this -
7 Q. No. 
8 A. -- or is this just being rude? I would 
9 just like to know. 
10 Q. No. What's your basis for saying that? 
11 A. Okay. The--
12 MR. BADGER: Same objections. 
13 MR. CALL: Same objections. 
14 MR. BADGER: I join in those objections. 
15 THE WITNESS: Water is a critical aspect 
16 of the facility. Without water PacifiCorp would not 
17 have had a viable opportunity to participate in their 
18 own bid. Without Ms. Williams' assistance in 
19 preparing their bid, PacifiCorp would not have had a 
20 dog in that fight. 
21 Q. (BY MR. PETERSEN) tn the course of 
22 representation, did you share confidential 
23 information with Ms. Jody Williams? 
24 A. Yes. 
25 Q. Did she also develop confidential 
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1 information on you« oehalf? 
2 A Yes 
3 Q Did she use that information to benefit 
4 PacifiCorp'? 
5 A Yes 
6 MR CALL Objection, no foundation, calls 
7 for speculation, assumes facts not in evidence 
8 MR BADGER I join in each of those 
9 objections 
10 THE WITNESS She d i d -
11 Q (BY MR PETERSEN) Just wait 
12 A She did use that information 
13 Q What is your basis for saying so? 
14 MR CALL Same objections 
15 THE WITNESS She duplicated efforts for 
16 PacifiCorp in 20 percent of the time that it took her 
17 to perform those efforts for us 
18 Q (BY MR PETERSEN) And when you speak to 
19 "those efforts," just generally, what efforts are you 
20 referring to? 
21 A To locate and negotiate water rights of a 
22 suitable quality and quantity for the operation of 
23 our project 
24 Q Did you ever inform PacifiCorp that Jody 
25 Williams was your attorney? 
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1 A. Yes. 
2 Q. How did you do that? 
3 A. I told them. 
4 Q. Did you ever give them permission to use 
5 her in developing a competing power project at Mona? 
6 A. No. 
7 MR. CALL: Objection, assumes facts not in 
8 evidence. 
9 Q. (BY MR. PETERSEN) Did you ever give them 
10 permission to use her in developing any power plant 
11 in Mona? 
12 A. No. 
13 Q. Have you ever received any refund for your 
14 attorneys' fees paid to Ms. Williams? 
15 A. No. 
16 Q. Have you ever received any compensation 
17 from anyone for this project? 
18 A. No. 
19 MR. PETERSEN: I have no further questions 
20 at this time. 
21 MR. BADGER: What do you want to do? 
22 Shall we begin our cross or --
23 MR. PETERSEN: I have 4:00 on the nose. I 
24 have a client coming in at 5:00, but if you guys want 
25 to start up tomorrow. I mean, how much - can we go 
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1 off the record? 
2 VIDEOGRAPHER: We're off the record at 
3 3:56. 
4 (EXHIBITS-121 THROUGH 125 MARKED.) 
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1 A. I do not. 
2 Q. You testified about a meeting at Holme, 
3 Roberts & Owen on September 11, 2002. You said you 
4 went there before your meeting with PacifiCorp? 
5 A. I believe I said I met with Ms. Williams 
6 before going to PacifiCorp. That may have been at 
7 our hotel and not at their offices, but go ahead. 
8 Q. You described the offices and where you 
9 went Are you now desiring to change that testimony? 
10 A. No. 
11 Q. So where did you meet with Ms. Williams on 
12 the morning of September 11 ? 
13 A. Did I describe their offices? 
14 Q. Yes. 
15 MR. PETERSEN: I'm going to object to that 
16 testimony. I think he described PacifiCorp's 
17 offices. 
18 Q. (BY MR. CALL) As being one block from 
19 Holme, Roberts & Owen's offices? 
20 A. Yes. They were also one block from the 
21 hotel that we stayed at. 
22 Q. Okay. Do you recall where you met with 
23 her that morning? 
24 A. I believe it was in her office. 
25 Q. What hotel did you stay at? 
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1 A It's the Maruott across the square from 
2 Ms Williams' office 
3 Q So directly behind the building that 
4 PacifiCorp is in? 
5 A That's correct 
6 Q So you would have to go out of your way 
7 past that in order to get to her building? 
8 A Past it? 
9 Q Yeah It's further to go to her office 
10 than it is to PacifiCorp's office, isn't it? 
11 A It may be I don't know 
12 Q How long did you meet with Ms Williams on 
13 September 11 ? 
14 A Not very long Forty-five minutes, 
15 maximum 
16 Q And what did you say to her during that 
17 meeting, the specific words used? 
18 A I cannot testify to the specific words 
19 used 
20 Q Who was at that meeting? 
21 A I was at that meeting Lois Banasiewicz 
22 was at that meeting and David Graeber was at that 
23 meeting 
24 Q What did Mrs Banasiewicz say during that 
25 meeting? 
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1 A I don't reco.i 
2 Q What did Mr Graeber say during that 
3 meeting? 
4 A I don't recall any of the specific words 
5 used The purpose of the meeting was to discuss the 
6 imminent meeting with PacifiCorp 
7 Q So basically you visited with Ms Williams 
8 and told her you were going to go meet with 
9 PacifiCorp that morning? 
10 A We did 
11 Q Did you give her any substantive 
12 information other than that? 
13 A We discussed the purpose of the meeting 
14 and why we were there and asked for her advice as to 
15 how we - what she thought about our strategy, what 
16 she thought about what we were trying to accomplish 
17 Q What specifically did you say to her or 
18 ask her in that regard? 
19 A As I've just testified, I can't give you 
20 the specific words I'm giving you the subject of 
21 the discussion at the time 
22 Q What strategy were you referring to? 
23 A We were talking about the fact that we 
24 were attempting to sell the facility to PacifiCorp as 
25 well as negotiate a power purchase agreement with 
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1 PacifiCorp 
2 Q And did you discuss with her anything 
3 other than telling her your desires or intentions in 
4 that regard? 
5 A With regard to PacifiCorp? 
6 Q Yes 
7 A I don't recall anything else That was 
8 the subject of our meeting, that's the subject of our 
9 discussion 
10 Q Okay Now, you had the meeting with 
11 PacifiCorp on September 11, correct? 
12 A Correct 
13 Q I don't want to go back into that You 
14 testified that you then went back to Ms Jody 
15 Williams' office after the meeting Did you do that? 
16 A I believe I testified that we talked to 
17 her I don't think I went back to her office after 
18 the meeting We had -- we met the next morning prior 
19 to a meeting with UAMPS I don't think we went back 
20 to her offices that same day 
21 Q Okay So to the extent you may have 
22 testified to that that was simply incorrect? 
23 A To the extent that I testified that I went 
24 back to her office I don't think I said that But 
25 if I did, I can't describe that with specificity 
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1 Q. Okay. Now,
 you testified that she made 
2 reservations for you at the New Yorker for you to 
3 have lunch there on September 11? 
4 A. That is correct. 
5 Q. Then I gather from what you've just said 
6 you then met with Jody Williams on the morning of 
7 September 12th before the meeting with UAMPS? 
8 A. That is correct. 
9 Q. And where did that meeting take place? 
10 A. That meeting took place in the parking lot 
11 adjacent to the UAMPS offices. 
12 Q. And how long did that meeting last? 
13 A. Approximately 30 minutes. 
14 Q. In the parking lot? 
15 A. In the parking lot. 
16 Q. Were you standing outside or were you in a 
17 car? 
18 A. Standing outside. 
19 Q. And who was present? 
20 A. That was David Graeber, Lois Banasiewicz 
21 and Jody Williams 
22 Q. And yourself? 
23 A. And myself. 
24 Q What was discussed at that time? 
25 A. That was -- the purpose of that meeting, 
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1 this was our introductory meeting to UAMPS 
2 Ms Williams was well acquainted with the individuals 
3 that we were meeting with and we were discussing the 
4 strategy and what we would have tried to accomplish 
5 in the meeting 
6 Q With UAMPS? 
7 A With UAMPS 
8 Q So you didn't discuss PacifiCorp during 
9 this meeting? 
10 A We had discussed that previously 
11 Q Before you went to the meeting with 
12 PacifiCorp? 
13 A I think I just testified that we talked to 
14 Ms Williams after the lunch with Mr Thurgood on the 
15 11th 
16 Q Okay So you met with her in the morning, 
17 and we've talked about that You went to a lunch 
18 that she arranged for but didn't go to, and then you 
19 called her up after the meeting with PacifiCorp? 
20 A That is correct 
21 Q Okay Who was on this telephone call? 
22 A Dave Graeber and myself and Ms Williams 
23 Q Where were you? 
24 A Where was I? 
25 Q Yes 
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1 A. I was with uave Graeber at our hotel. 
2 Q. Okay. And you were using the phone in 
3 your room9 
4 A. I believe so, yes. 
5 Q. And did that phone have a speaker? 
6 A. I believe it did. 
7 Q. What did you specifically say to 
8 Ms. Williams during that telephone conversation? 
9 A. We talked about the meeting with 
10 Mr. Thurgood and the lunch with Mr. Thurgood and 
11 we talked about how the meeting had resolved. 
12 Q . I want to know specifically what you said 
13 to her. 
14 A. I don't have the specific words of the 
15 discussion. 
16 Q. What did she say to you during that 
17 conversation? 
18 A. That she thought that we had accomplished 
19 a great deal in that meeting and that we should look 
20 forward to a relationship with PacifiCorp. 
21 Q. Are those the words she used? 
22 A. I'm not going to testify that those are 
23 the exact words that she used. But she expressed 
24 enthusiasm for what we had accomplished. 
25 Q. Words of encouragement? 
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1 A Yes 
2 Q And you took her to the meeting with you 
3 atUAMPS? 
4 A Correct 
5 Q And so - but you didn't take her to the 
6 meeting with PacifiCorp? 
7 A That is correct 
8 MR PETERSEN How are you doing? 
9 THE WITNESS We're going to finish up 
10 soon for the day 
11 MR BADGER He looks like he's doing fine 
12 tome 
13 THE WITNESS Thank you You don't often 
14 get that compliment these days 
15 MR PETERSEN Do you want to take a 
16 five-minute break and go a few more minutes or do you 
17 just want to keep going9 It's your deposition at 
18 this point, Scott 
19 MR CALL Well, I have more things to 
20 cover 
21 MR PETERSEN Obviously 
22 MR BADGER I think we ought to keep 
23 going, for what it's worth 
24 MR PETERSEN Ted how much longer can 
25 you go? 
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1 Q. Did you have any meetings with Jody 
2 Williams ~ 
3 A. I need to take a break. 
4 MR. PETERSEN: Can we just take a 
5 five-minute break and then we can go back on? 
6 MR. CALL: Sure. 
7 MR. PETERSEN: We'll get more done this 
8 last few minutes here. 
9 MR. CALL: That will be fine. 
10 VIDEOGRAPHER: We're off the record at 
11 4:18. 
12 (Recess taken.) 
13 VIDEOGRAPHER: Back on the record at 4:21. 
14 THE WITNESS: The last question that you 
15 asked me related to my recollection of meetings with 
16 Ms. Williams in February. 
17 Q. (BY MR. CALL) Of 2003. 
18 A. Of - say that again? 
19 Q. Of 2003. 
20 A. Yeah, February of 2003. And it is my 
21 recollection that we did not meet in February of '03, 
22 that there were several phone conversations in 2003, 
23 some with me and some with Lois Banasiewicz. 
24 Q. Okay. You've testified about one you 
25 contend you had in March of 2003. Are you recalling 
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1 another phone call m February of 2003? 
2 A. I am. 
3 Q. When was this phone call? 
4 A. I don't have a specific recollection of 
5 the date of these phone call. And these were 
6 probably related more to the water right issues that 
7 were happening at the time and the extension of those 
8 contracts and that sorts of thing. However, the 
9 phone conversation you just mentioned about in March 
10 was related to the additional equity investors for 
11 the project. 
12 Q. You've talked about that. I'm not -
13 A. Right. 
14 Q. I just want to know about other ones. 
15 A. You just mentioned that one is why. 
16 That's the one you were talking about. 
17 Q. Let's stick with meetings for a minute. 
18 You didn't meeting with Ms. Williams -
19 A. In February. 
20 Q. -- in February of 2003? 
21 A. Yes. 
22 Q. You didn't meet with her in March of 2003? 
23 A. That is correct. 
24 Q. You didn't meet with her in April of 2003? 
25 A. Also correct. 
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1 was. 
2 Q. How did you become aware of it? 
3 MR. BADGER: Insofar as this question 
4 calls for the witness to reveal confidential 
5 communications between himself and his client, he is 
6 instructed not to answer and we object on that basis. 
7 THE WITNESS: I became aware of it in 
8 conversation with Rand Thurgood. 
9 Q. (BYMS.TOMSIC) At the time you first 
10 became aware of Ms. Williams' legal representation of 
11 USA Power, did you have any knowledge or 
12 understanding as to whether PacifiCorp was still 
13 having discussions with USA Power relative to 
14 PacifiCorp purchasing the Spring Canyon project? 
15 MR. BADGER: Insofar as the answer to this 
16 question would call for this witness to reveal 
17 confidential communications with his client, we 
18 object on the basis of attorney-client privilege and 
19 he is instructed not to answer. 
20 THE WITNESS: I don't know how we're going 
21 to handle this, but by the time he's through with his 
22 objection I've lost track of the question. 
23 MS. TOMSIC: Would you read him back my 
24 question? And your objection will be applicable to 
25 the reading back so you don't have to restate it, 
Jenkins, Michael Page 45 ^'2f~f] 
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1 MR BADGER If t. ^ response requires this 
2 witness to reveal privileged attorney-client 
3 communications, then we object on the basis of 
4 attorney-client privilege and he's instructed not to 
5 answer 
6 THE WITNESS At some point Rand asked 
7 about hiring Jody, but I don't recall the time frame, 
8 whether it was before or after the event that you 
9 asked me about in your question 
10 Q (BY MS TOMSIC) Did Mr Thurgood's 
11 discussion with you relative to Jody Williams' 
12 representation of USA Power have anything to do with 
13 whether PacifiCorp would hire Jody Williams to assist 
14 it in acquiring water rights for utilization in the 
15 Mona, Utah area'? 
16 MR BADGER Objection, attorney-client 
17 privilege The witness is instructed not to answer 
18 THE WITNESS So I'm not answering 
19 Q (BY MS TOMSIC) At the time of this 
20 discussion with Mr Thurgood had PacifiCorp retained 
21 Jody Williams relative to acquiring the water rights 
22 for use in the Mona Utah area'? 
23 A I don't know 
24 Q Did you approve Mr Thurgood's retention 
25 of Jody Williams as a lawyer for PacifiCorp for the 
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1 purpose of acquiring water rights for utilization in 
2 the Mona, Utah, area? 
3 A. Yes. 
4 Q. When did you do that? 
5 A. I don't remember the exact date. 
6 Q. Was it before or after this conversation? 
7 A. I've already said I don't remember. 
8 Q. Did Mr. Thurgood at any time tell you 
9 about his discussion with Ms. Williams in which he 
10 raised the issue of whether she had a conflict of 
11 interest in representing PacifiCorp? 
12 MR. BADGER: Objection, attorney-client 
13 privilege. The witness is instructed not to answer. 
14 THE WITNESS: I'm following the 
15 instruction. 
16 Q. (BY MS. TOMSIC) To your knowledge, since 
17 you've been with PacifiCorp, has any PacifiCorp 
18 employee ever raised the issue of conflict of 
19 interest with an outside counsel? 
20 A. Yes. 
21 Q. On how many occasions are you aware of 
22 that occurring? 
23 A. I can't put a number to it. 
24 Q. Is it more than five? 
25 A. Yes. 
Jenkins, Michael 
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1 Q More than ten ' 
2 A Yes 
3 Q To your knowledge, has the issue of a 
4 conflict of interest ever been raised by a PacifiCorp 
5 employee with Ms Williams? 
6 MR BADGER Objection insofar as the 
7 answer may require this witness to reveal 
8 confidential attorney-client communications To that 
9 extent we object on the basis of attorney-client 
10 privilege and the witness is instructed not to 
11 answer 
12 THE WITNESS 111 follow counsel's 
13 instruction 
14 Q (BY MS TOMSIC) Prior to giving Mr 
15 Thurgood legal advice in this discussion to which 
16 you've previously testified, did you do any legal 
17 research relative to the legal advice he was seeking? 
18 MR BADGER Go ahead and answer that 
19 THE WITNESS At any time prior have I 
20 ever researched a particular issue he raised? 
21 Q (BY MS TOMSIC) No No, that wasn't my 
22 question 
23 A Okay Say it again 
24 Q With regard to the issue on which he 
25 sought legal advice in this conversation prior to 
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1 giving him that legai advice did you conduct any 
2 research? 
3 A. Okay. No. If by research you mean did I 
4 crack a book, did I look on Westlaw, no. 
5 Q. Did you consult with anyone else at 
6 PacifiCorp prior to giving your legal advice to 
7 Mr. Thurgood? 
8 A. No. 
9 Q. After you gave your legal advice to 
10 Mr. Thurgood relative to Ms. Williams' representation 
11 of USA Power, did you ever discuss the issue he 
12 raised during that conversation with anyone else 
13 prior to the time this litigation was initiated? 
14 A. I don't believe so. 
15 Q. I think you had indicated that you became 
16 aware of USA Power being represented by Jody Williams 
17 also in connection with a demand letter I had sent. 
18 Do you recall that testimony? 
19 A. Yes. 
20 Q How did you become aware of my demand 
21 letter? 
22 A. Jody told me. 
23 Q. Did she call you? 
24 A She did. 
25 Q. When was that? 
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1 A Full answer 
2 Q Did you become aware during 2003 as to 
3 whether negotiations between PacifiCorp and USA Power 
4 for PacifiCorp's purchase of the Spring Canyon Energy 
5 project assets were terminated? 
6 MR BADGER To the extent that the 
7 question calls for the witness to reveal privileged 
8 attorney-client communications then we object on that 
9 basis and the witness is instructed not to answer 
10 Otherwise, the witness may answer the question 
11 THE WITNESS I was aware that PacifiCorp 
12 informed USA Power that it was no longer interested 
13 in pursuing discussions 
14 Q (BY MS TOMSIC) Did you become aware 
15 prior to PacifiCorp telling USA Power it was 
16 terminating discussions that PacifiCorp was going to 
17 make that communication? 
18 A When do you consider that communication 
19 was made? 
20 Q Let me ask you this question When did 
21 you become aware that PacifiCorp was going to notify 
22 USA Power that it was no longer going to engage in 
23 discussions with USA Power in that regard? 
24 A Shortly before Rand Thurgood sent an 
25 e-mail that I believe is an exhibit one of these 
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1 numbered exhibits 
2 Q How did you become aware'? 
3 MR BADGER To the extent that this 
4 question requires the witness to reveal privileged 
5 attorney-client communications, we object on that 
6 basis and Ihe witness is instructed not to answer 
7 Otherwise, the witness may answer the question 
8 THE WITNESS Rand Thurgood told me 
9 Q (BY MS TOMSIC) Did Mr Thurgood tell you 
10 why he was terminating discussions with USA Power'? 
11 MR BADGER If the question requires 
12 attorney-client communications to be revealed, we 
13 object on that basis and the witness is instructed 
14 not to answer Otherwise, the witness may answer the 
15 question 
16 THE WITNESS I can't remember 
17 Q (BY MS TOMSIC) Did Mr Thurgood, when he 
18 told you he was going to terminate discussions, seek 
19 any legal advice from you? 
20 A He did 
21 Q Did you provide him any legal advice? 
22 A I did 
23 Q What legal advice did Mr Thurgood seek 
24 from you in that regard? 
25 MR BADGER Objection, attorney-client 
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1 privilege The witness is instructed not to answer 
2 Q (BY MS TOMSIC) Are you going to follow 
3 your attorney's instruction'? 
4 A I am 
5 Q What advice did you give Mr Thurgood 
6 relative to Mr Thurgood terminating discussions with 
7 USA Power'? 
8 MR BADGER Objection, attorney-client 
9 privilege The witness is instructed not to answer 
10 Q (BY MS TOMSIC) Are you going to follow 
11 your attorney's instructions'? 
12 A lam 
13 Q Would you look at what's been marked as 
14 Exhibit 19 which, for the record, is an e-mail from 
15 Mr Thurgood to Mr Banasiewicz with a cc to you 
16 dated March 20, 2003? Have you seen this document 
17 before'? 
18 A I have 
19 Q Did you see it prior to the time it was 
20 sent to Mr Banasiewicz9 
21 A I don't believe so I was copied at the 
22 same time he was copied 
23 Q Were you aware that Mr Thurgood was going 
24 to send Exhibit 19 prior to the time it was sent? 
25 A Yes 
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1 Q. And your knowledge or information in that 
2 regard is what you just previously testified to? 
3 A. Yes. 
4 Q. Other than what you've testified to, did 
5 Mr. Thurgood tell you anything else relative to 
6 sending this e-mail? 
7 MR. BADGER: Objection. To the extent 
8 that the answer requires the witness to reveal 
9 privileged attorney-client communication, we object 
10 on that basis and the witness is instructed not to 
11 answer. Otherwise, the witness may answer the 
12 question. 
13 THE WITNESS: I'll follow counsel's 
14 instructions. 
15 Q. (BYMS. TOMSIC) Did you ask Mr. Thurgood 
16 to copy you on this e-mail? 
17 A. No. 
18 Q. Do you know why Mr. Thurgood copied you on 
19 this e-mail? 
20 A. Yes. 
21 Q. Why? 
22 A. To inform me of the action he took. 
23 Q. Was it Mr. Thurgood's practice during the 
24 2002 and 2003 time frame to cc you on e-mails he sent 
25 to third parties with whom he had been having 
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1 testimony on this record which I think you've been 
2 present for, that the initials under Timekeeper for 
3 JLW are for Jody L Williams And I would like to 
4 direct your attention to the first entry for her on 
5 March 3, 2003 And there's a reference to a "Prep 
6 for meeting with Rand Thurgood " Do you see that? 
7 A I do 
8 Q Did Mr Thurgood advise you that he was 
9 going to contact Jody Williams on March 3rd, 2003 to 
10 set up a meeting? 
11 MR BADGER Vague and ambiguous Did he 
12 inform Mr Jenkins of that on that date, is that the 
13 question? 
14 MS TOMSIC Let me rephrase it That's a 
15 fair objection 
16 Q (BY MS TOMSIC) Either prior to or on 
17 March 3, 2003, did Mr Thurgood advise you that he 
18 would be contacting Jody Williams relative to Ms 
19 Williams representing PacifiCorp concerning the 
20 purchase of water rights? 
21 A I believe that he did 
22 Q And what did Mr Thurgood tell you in that 
23 regard? 
24 MR BADGER Objection To the extent 
25 that the question calls for the witness to reveal 
Jenkins, Michael Page 102 0*2J\J/) 
00106 
1 not in evidence 
2 MR BADGER I'll join in that objection 
3 THE WITNESS No 
4 Q (BY MS TOMSIC) Look at her entry for 
5 March 11, 2003 There's a reference to "E-mails with 
6 Mike Jenkins " Do you see that? 
7 A I do 
8 Q What were those e-mails concerning? 
9 A I don't remember 
10 Q Have you seen e-mails between you and 
11 Ms Williams in March of 2003 in your review of any 
12 documents since this litigation began? 
13 A Say that question one more time 
14 Q You bet Since this litigation began, 
15 have you seen any e-mails between you and Ms 
16 Williams during the March 2003 time frame relative to 
17 the legal services she was performing for PacifiCorp 
18 regarding what has become known as the Currant Creek 
19 Plant? 
20 A I don't believe so 
21 Q If you turn back to the first page of 
22 Exhibit 31 you'll notice that there is a line on the 
23 left-hand side that says "Regarding Geneva water 
24 rights " Do you see that? 
25 A I do 
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1 A After this litigation had been filed 
2 Q Were you involved in assisting PacifiCorp 
3 in responding to any information or data requests 
4 from Spring Canyon to PacifiCorp in the Public 
5 Service Commission proceeding? 
6 A I believe I was 
7 Q What was your involvement in that regard? 
8 A I believe my involvement was to give legal 
9 advice to --1 believe it was to give legal advice to 
10 Rand Thurgood in compiling a response to one or more 
11 data requests And I'm not sure it was Rand, now 
12 that I'm sitting here thinking about it, but I'm not 
13 sure it wasn't I don't quite remember who I was 
14 assisting at the time 
15 Q Did you become aware after PacifiCorp 
16 filed its application for a CCN that USA Power had 
17 intervened in the proceeding? 
18 A Yes 
19 Q How did you become aware of that? 
20 A I think I read it in the newspaper 
21 Q Did you become aware that USA Power 
22 objected in the CCN proceeding to the certificate 
23 being awarded to PacifiCorp for the Currant Creek 
24 project? 
25 A Yes 
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1 there's an indication starting on the second line, 
2 "E-mail status to Mike Jenkins." Do you see that? 
3 A. I do. 
4 Q. Have you seen the e-mail referenced in 
5 this time entry in the course of this litigation? 
6 A. Not that I know of. 
7 Q. What did that e-mail say, if you recall? 
8 A. I don't remember. I don't remember seeing 
9 it. 
10 Q. Do you know why Ms. Williams was e-mailing 
11 you the status at this time? 
12 A. I don't know. I can't remember. 
13 Q. Would you look at Exhibit 41? Exhibit 41, 
14 for the record, is a statement from Holme, Roberts & 
15 Owen to PacifiCorp dated February 13, 2004. Have you 
16 seen this document before? 
17 A. I believe only in connection with the 
18 litigation. 
19 Q. By the way, do you know whether there was 
20 some other PacifiCorp in-house lawyer who would have 
21 reviewed and approved the invoices from Holme, 
22 Roberts & Owen to PacifiCorp regarding this matter? 
23 A. It's possible, but I don't know if another 
24 in-house lawyer reviewed these invoices or not. 
25 Q. During the 2003-2004 time frame, did 
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1 PacifiCorp have a policy or practice that before it 
2 paid for legal services and costs of outside counsel 
3 that an in-house lawyer for PacifiCorp review and 
4 approve the invoice? 
5 A I believe in 2004, I may be wrong on my 
6 dates, we formalized a policy that required review 
7 and approval by in-house counsel for a select number 
8 of outside counsel invoices I don't know if it was 
9 in effect in February of 2004 or not 
10 Q Would you look at the second page of 
11 Exhibit 41? There is a time entry for Jody Williams 
12 on January 21, 2004 If you look at the second line 
13 it says, "Conferences with Mike Jenkins and Rand 
14 Thurgood " Do you see that? 
15 A I do 
16 Q What did you, Ms Williams and Mr 
17 Thurgood discuss on that date? 
18 A The next entry suggests to me we talked 
19 about preparing some kind of data request response or 
20 something in connection with the CCN proceeding 
21 Q Do you believe that's what the topic of 
22 your discussion was? 
23 A I don't remember if that was the topic of 
24 our discussion 
25 Q Would you look at Exhibit 111? It's in 
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1 that binder that you , iave. 
2 A. Yes. 
3 Q. And for the record, the top heading on 
4 this exhibit says, "Question from Division of Public 
5 Utilities." Do you see that? 
6 A. I do. 
7 Q. Have you ever seen this document before? 
8 A. I don't remember. 
9 Q. Did you ever have any discussion with Jody 
10 Williams with regard to this document? 
11 A. I don't remember. 
12 Q. Did you ever discuss with Ms. Williams any 
13 requests or questions from Spring Canyon to 
14 PacifiCorp in the proceeding before the Public 
15 Utilities Commission? 
16 MR. CALL: Asked and answered. 
17 THE WITNESS: I don't know that we 
18 discussed any specific questions from Spring Canyon 
19 with Jody, that I did I think I discussed with her 
20 gathering information responsive to some data 
21 requests which may have included data requests from 
22 Spring Canyon. 
23 Q. (BY MS. TOMSIC) Do you know whether 
24 Exhibit 111 is the PSC request that is referenced in 
25 terms of the PSC response on January 21, 2004 by Jody 
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1 that once PacifiCoifj made the decision to build 
2 Currant Creek that it was not going to accept any of 
3 the proposals submitted by USA Power relative to the 
4 Spring Canyon project? 
5 MR CALL Objection, assumes facts not in 
6 evidence 
7 MR BADGER Objection To the extent it 
8 calls for the witness to testify concerning 
9 attorney-client communications, he's instructed not 
10 to answer He may otherwise answer the question 
11 THE WITNESS My understanding was that 
12 once the Currant Creek project was selected that no 
13 other responses to that RFP would be selected, 
14 although there would be later opportunities to bid 
15 into other RFPs 
16 Q (BY MS TOMSIC) And one of the proposals 
17 about which you just now testified would have been 
18 the proposal submitted by USA Power in response to 
19 RFP2003-A? 
20 A That's correct 
21 MS TOMSIC Why don't we take a 
22 five-minute break and I'll just look at my notes I 
23 think I'm either done or pretty dang close 
24 (Recess taken ) 
25 Q (BY MS TOMSIC) Mr Jenkins, did you 
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1 A. Yes. 
2 Q. 2003? 
3 A. Probably. 
4 Q. 2004? 
5 A. Yes. 
6 Q. And did one or the other of you have any 
7 supervisory responsibility for the other? 
8 A. No. 
9 Q. I want to turn to USA Power. When did 
10 you - when were you first contacted by Jody Williams 
11 relative to possibly representing USA Power? 
12 MR. CALL: Objection, vague. 
13 THE WITNESS: Spring of 2002. 
14 Q. (By Ms. Tomsic) How did it come about 
15 that she made that inquiry of you? 
16 A. Jody had discussed -- we had discussed 
17 with Jody joining our firm, and in discussing the 
18 possible synergies between our two practices, I 
19 believe that the name of that client came up. 
20 Q. Who's the we that you referred to? 
21 A. Jody and I. 
22 Q. Was there anyone else present? 
23 A. There may have been. There's a 
24 possibility that George Haley was present when we 
25 talked about it. 
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1 Q What did ivis Williams tell you during that 
2 conversation relative to USA Power9 
3 A I don't recall specifically Generally I 
4 believe she mentioned they were developing a power 
5 project 
6 Q Did she tell you where9 
7 A I don't remember 
8 Q How long before Ms Williams joined Holme 
9 Roberts did this conversation take place9 
10 A I honestly don't know 
11 Q If I were to tell you that she joined the 
12 firm in July of 2002, would that assist you in making 
13 that determination9 
14 A Not really I know the negotiations with 
15 Jody lasted some time 
16 Q When you say "some time," can you give me 
17 some estimation of that9 
18 A I really can't I would assume six months 
19 or so 
20 MR CALL Excuse me 
21 (An attorney-witness discussion was held 
22 off the record ) 
23 Q (By Ms Tomsic) Did you discuss USA Power 
24 during these preemployment meetings more than one 
25 time9 
Rawson, Blaine 
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1 Q How long uid the first conversation last? 
2 A I don't remember 
3 Q What was discussed by you and by this 
4 person from USA Power during that conversation? 
5 A All I really remember is they had an air 
6 quality issue, and they needed some assistance with 
7 that issue 
8 Q Was there any discussion about what 
9 project or projects this air quality issue may 
10 involve during this initial conversation? 
11 A Do you mean which power plant? 
12 Q Yes 
13 A Yes, I believe so 
14 Q What were the discussions in that regard? 
15 A I believe they referred to it as the 
16 Spring Canyon Project 
17 Q Were there discussions about where that 
18 project was located? 
19 A Generally I knew it was near the Ulah 
20 County line 
21 Q Were there discussions about what the air 
22 quality issues were during that conversation, or was 
23 a subsequent meeting or conversation set up? 
24 A My recollection is that we discussed an 
25 issue related to the modeling for PM 10 
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1 Q Was thert any discussion about what work 
2 you would need to perform to assist them if you took 
3 on the representation? 
4 A i believe so 
5 Q What was discussed in that regard? 
6 A My recollection is that we discussed how I 
7 could help get the division of air quality to agree 
8 to use a different air quality model or change its 
9 parameters in some degree 
10 Q Did you have an understanding from that 
11 initial conversation as to what size of plant was 
12 being developed by USA Power? 
13 A My recollection is they still weren't 
14 sure 
15 Q Was anything else discussed during that 
16 conversation? 
17 A It may have been, but I don't recall 
18 anything else 
19 Q After that conversation, did you have 
20 further contact with someone from USA Power? 
21 A Yes 
22 Q With whom did you have that contact? 
23 A I know that I had contact with --1 always 
24 butchered his name I think it was their air quality 
25 man in California, Ted Guth I've always said Ted 
Rawson, Blaine 
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1 Goose for quite so.,<e time. And I at some point spoke 
2 with both Lois and Ted Banasiewicz, whose names I 
3 also butchered for some time. 
4 Q. Tell me, after you had this initial 
5 conversation with USA Power, did you make a decision 
6 that you were interested in representing USA Power? 
7 A. Yes. 
8 Q. Were there internal firm procedures that 
9 you followed prior to agreeing to represent them? 
10 A. Yes. 
11 Q. What were those procedures? 
12 A. To run a conflicts check. 
13 Q. And how did you go about doing that? 
14 A. We had an electronic system where you 
15 would get the names of the individuals, the parties 
16 involved, and you'd run it through that system. 
17 Informally II would ask people in our office if anyone 
18 was involved with those particular clients as well, 
19 and then once you got the results of the electronic 
20 conflicts check, to review it and make a 
21 determination whether or not a conflict existed to 
22 complete the matter at that point. 
23 Q. What names, type of names would you put in 
24 on a conflicts check? Would it only be the name of 
25 the entity or people who wanted you to represent 
Rawson, Blaine 
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1 mine 
2 Q If you look at the long matter name, it 
3 says "Spring Canyon Energy Project" Who gave the 
4 matter that title? 
5 A I would have provided that information 
6 from the information I got from the client 
7 Q If you look at page 2, it says at the top, 
8 Date matter was entered, May 14, 2002 Did your 
9 conversation with - your initial conversation with 
10 USA Power take place before or after this date? 
11 A I'm not sure, although I would have needed 
12 to have had a preliminary conversation to have 
13 gathered this information 
14 Q Would you look at what has previously been 
15 marked as Exhibit 26 
16 A Sure 
17 MS TOMSIC And for the record, this is 
18 titled "Memorandum to Donald K Bain from Michael 
19 Collino," dated May 16, 2002 
20 Q (By Ms Tomsic) Have you seen this 
21 document before? 
22 A I believe so 
23 Q And what is your understanding as to the 
24 purpose of this document? 
25 A When you say "document," do you mean all 
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1 A. I know it Woo under 20. That's all I 
2 know. 
3 Q. If you look at the last page - next to 
4 the last page of Exhibit 25 which is Bates No. 01763, 
5 there's an indication in the second line down that 
6 says, What is the client's business, and then it 
7 says, Power supply. Do you see that? 
8 A. Yes, I do. 
9 Q. Who provided that information? 
10 A. USA Power provided it to me, and then I 
11 would have provided it to the people who put it in 
12 the form. 
13 Q. And what did you understand that term to 
14 mean as used on this form? 
15 A. That the client's business was to create 
16 electrical power. 
17 Q. Wrould you turn back to the prior page, 
18 Bates No. 01762. 
19 A. Yes. 
20 Q. Under the matter name where it says Spring 
21 Canyon Energy Project, do you see that? 
22 A. Yes, I do. 
23 Q. WTiat was your understanding as to what 
24 that meant? 
25 A. It's the title of the project, from what 
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1 I - what was provi^d to me by the client 
2 Q And when you say "the title of the 
3 project," you're talking about the power - strike 
4 that -- the power plant that they were developing in 
5 Mona, Utah? 
6 A It was the name of the project that they 
7 were permitting somewhere near Nephi, was at that 
8 time about all I knew 
9 Q Did you come to understand during the time 
10 you represented them on this matter that the project 
11 was located in Mona, Utah? 
12 A No, I don't think so 
13 Q And did you understand at the ume you 
14 agreed to represent them that the portion of the air 
15 modeling you would be assisting them with would be 
16 utilized by them to get an air permit for this power 
17 plant that they were - project that they were 
18 developing? 
19 A I understood that I was assisting -
20 assisting them with getting the State of Utah to 
21 accept a different model so they could get an air 
22 permit or different model parameters 
23 Q And did you understand that their goal was 
24 to get an air permit to be utilized in connection 
25 with this power project that they were developing? 
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1 A. I knew the ~,r permit was for a power 
2 project. 
3 Q. At the time you performed the work for USA 
4 Power on this matter, did you have any understanding 
5 as to whether an air permit was necessary before a 
6 power plant could be operated in the state of Utah? 
7 A. It's necessary if you have any business 
8 exceeds over a certain threshold. 
9 Q. So in other words, absent an air permit, a 
10 power plant project such as the one that USA Power 
11 was developing could not be finalized and built? 
12 A. Obviously it depends on the size, but it's 
13 a general precondition to any economic power plant to 
14 have an air permit. 
15 Q. And did you understand that one of the 
16 reasons that you were providing legal representation 
17 to help them with some of the modeling for the air 
18 quality department was to improve their chances of 
19 getting an air permit? 
20 A. Yes. 
21 Q. Would you look at Bates No. 17763 again -
22 A. Yes. 
23 Q. - which is part of Exhibit 25. The third 
24 line down is, Will you have an engagement letter, and 
25 it says yes. 
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1 other than air modb,„ig? 
2 A I was never approached by them to 
3 represent them in anything else other than the narrow 
4 issue that I described 
5 Q Did you ever tell them you did not 
6 consider yourself to be their lawyer with regard to 
7 any other air quality issues? 
8 A I believe we discussed that the only thing 
9 I was working on was the modeling project 
10 Q Did you ever tell them you wouldn't 
11 represent them on any other matter? 
12 A I never affirmatively told them I would 
13 not represent them, if they asked, on anything else 
14 Q Once you completed the work relative to 
15 this particular matter, did you consider your 
16 representation of USA Power terminated? 
17 A I considered it finished 
18 Q Did you ever advise anyone at USA Power 
19 that you considered your representation of them 
20 terminated? 
21 A I don't recall 
22 Q Did you ever send them a letter? 
23 A I did not 
24 Q At the time you concluded your 
25 representation of USA Power, what was your 
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1 understanding as to your obligations under the Utah 
2 Rules of Professional Responsibility to notify a 
3 client that you considered the representation 
4 terminated? 
5 MR. CALL: Objection, assumes facts not in 
6 evidence. 
7 THE WITNESS: Sitting here, I don't know 
8 what the rules said at that particular time. 
9 Q. (By Ms. Tomsic) Do you know what they say 
10 today? 
11 A. Yes, I do. 
12 Q. What is your understanding in that regard? 
13 A. Sitting here today, as the rules sit 
14 today, that you should send a letter when you've 
15 terminated your representation. 
16 Q. Do you have any understanding as to the 
17 purpose for that rule? 
18 A. I wasn't on the drafting committee so I 
19 cannot say. 
20 Q. As a lawyer, have you developed any 
21 understanding of what your obligations are, the 
22 purpose of that obligation? 
23 MR. CALL: To the extent that assumes 
24 facts not in evidence and calls for a legal 
25 conclusion, I object. 
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1 Q Have you fev/er been to Mona, Utah'? 
2 A Once 
3 Q Let me show you what has been marked as 
4 Exhibit 144A 
5 (Exhibit 144A was marked ) 
6 Q (By Ms Tomsic) I know that you have not 
7 seen this document because it's from Kruse Landa, but 
8 I want to direct your attention to an entry by 
9 Ms Williams 
10 MR CALL You have the wrong one You 
11 want the one before this It's the wrong month 
12 Q (By Ms Tomsic) I want to ask you about 
13 if you look at Ms Williams' entry on 6/1/02 where it 
14 talks about an air permit and a telephone call on air 
15 credits - do you see that? 
16 A Um-hum 
17 Q did you ever have any discussions with 
18 Ms Williams relative to the use of air credits on 
19 USA Power's project? 
20 A I believe so 
21 Q When did you have those discussions? 
22 A I really don't know 
23 Q Would it have been in the June 2002 time 
24 frame? 
25 A I really don't know 
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1 Q. Would you explain to me what you 
2 understand an air credit to be? 
3 A. It's a pretty general term for the idea 
4 that one of the ways to assist yourself in a 
5 permitting process is to obtain a right to emit 
6 pollutants or a credit from someone who's retired 
7 that same right. 
8 Q. Tell me what your discussion with 
9 Ms. Williams was relative to air credits in 
10 connection with the USA Power project. 
11 A. Only recollection that I have of air 
12 credits is when Geneva Steel decided to close, there 
13 were potentially some air credits that would come on 
14 the market and those somehow being related 
15 potentially to the Spring Canyon Project. I have no 
16 more specific recollection than that. 
17 Q. Were there discussions relative to USA 
18 Power's desire to purchase air credits so that it 
19 could build or develop a larger power plant? 
20 A. I don't have any different recollection 
21 than I just told you. 
22 (Exhibit 145A was marked.) 
23 Q. (By Ms. Tomsic) Let me show you what has 
24 been marked as Exhibit 145A. 
25 And for the record, this is a statement 
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1 Q (By Ms To.iisic) Let me show you what has 
2 been marked as Exhibit 146A to your deposition, 
3 which, for the record, is a statement from Holme 
4 Roberts to USA Power dated August 5, 2002 Have you 
5 seen this document before'? 
6 A I don't recall 
7 Q Are you familiar with this type of a 
8 document? 
9 A Yes, I am 
10 Q And if you look at the front page of this 
11 document, does this document indicate that USA Power 
12 paid for your sen/ices reflected in Exhibit 145A? 
13 A It indicates the invoice was paid in full 
14 Is that all on that? 
15 Q Yep 
16 MR CALL Off the record 
17 (Exhibit 147A was marked ) 
18 (A discussion was held off the record ) 
19 Q (By Ms Tomsic) Let me show you what has 
20 been marked as Exhibit 145A 
21 A 147? 
22 Q I mean 147A Have you seen this document 
23 before? 
24 A I don't specifically recall 
25 Q Are you familiar with this type of a 
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1 document? 
2 A. Yes, I am. 
3 Q. And what do you understand this document 
4 to indicate? 
5 A. That there were no fees owing on this 
6 matter. 
7 Q. Do you know why this statement was sent 
8 out on this date if there was no money owing? 
9 A. I don't - I don't know. 
10 Q. Did you consider USA Power Partners to 
11 still be a client of HRO as of September 10, 2002? 
12 A. A client for the entire firm or a client I 
13 was doing work for? 
14 Q. A client you were doing work for. 
15 A. At the time I do not believe it was a 
16 client I was doing work for. 
17 (Exhibit 148A was marked.) 
18 Q. (By Ms. Tomsic) Let me show you what has 
19 been marked as Exhibit 148A to your deposition. 
20 And for the record, this is a statement 
21 from Holme Roberts to USA Power dated January 8, 
22 2003. 
23 Have you seen this document before? 
24 A. No. 
25 Q. Do you understand -- do you have an 
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1 understanding as to *\/hat this document indicates? 
2 A Yes 
3 Q What is your understanding? 
4 A That there was no money owed at this time 
5 by USA Power Partners, LLC, for this matter 
6 Q Do you know why this exhibit was sent to 
7 USA Power on January 8, 2003? 
8 A I do not 
9 Q Did you consider USA Power a client of the 
10 firm on the matter you had opened as of January 8, 
11 2003? 
12 A I don't believe so 
13 Q Would you l ook -
14 A Are you done with this exhibit? 
15 Q I am Thank you 
16 Would you look at what has previously been 
17 marked as Exhibit 87 And I don't know if it's the 
18 binder you have 
19 A It is - well, at least 87's in here 
20 This? 
21 Q Yes And for the record, this is a 
22 statement from Holme, Roberts & Owen to USA Power 
23 dated September 19, 2002 
24 MR CALL And, again, when you say "USA 
25 Power" you mean USA Power Partners? 
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1 conversation with - strike that. 
2 On August 19, 2002, did you consider 
3 yourself as still representing USA Power on the 
4 Spring Canyon Project? 
5 A. I honestly don't know what I considered on 
6 that specific day in regards to the question you 
7 asked. 
8 Q. After you performed the work that's 
9 reflected in -
10 MR. CALL: 145A. 
11 MS. TOMSIC: Thanks. 
12 Q. (By Ms. Tomsic) - 145A did you perform 
13 any other legal services for USA Power relative to 
14 their power project in - or let me strike thai. 
15 After performing the work reflected in 
16 Exhibit 145A, did you perform any other legal 
17 services for USA Power relative to the Spring Canyon 
18 matter? 
19 A. I hesitate only because I don't know when 
20 the question about the Geneva Steel issue came up, 
21 the air credits, so I really can't recall 
22 specifically. 
23 Q. Would you take a look at what previously 
24 has been marked as Exhibit 69. Is it in that binder? 
25 A. Yeah, it should be. It supposedly has 
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1 everything up to 1 iv, 
2 MS TOMSIC For the record, this is a 
3 statement from Holme, Roberts & Owen to USA Power 
4 dated October 6, 2003 
5 Q (By Ms Tomsic) Have you seen this 
6 document before'? 
7 A I may have I'm not sure 
8 Q Was it your general practice during this 
9 time period when you billed time to a client to 
10 review the statement before it went out? 
11 A It depends on the client, the amount of 
12 time, the work that was done I didn't have a 
13 general practice for all clients 
14 Q Would you look at page 2 of Exhibit 69? 
15 A I just want to qualify If I'm the 
16 reviewing partner, I review them all But if someone 
17 else is the billing partner, I may not have reviewed 
18 all time that was there 
19 I'm sorry The second page? 
20 Q Yes If you look at the date 9/17/03, the 
21 timekeeper initials EBR, is that you? 
22 A That is me 
23 Q And under a description it states, Review 
24 emissions credit trading program regarding USA 
25 interests in Geneva Steel 
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1 Do you see ., lat? 
2 A. I do. 
3 Q. Is that a fair and accurate summary of the 
4 legal services you performed for USA Power on that 
5 date? 
6 A. I don't recall what I did on that date. 
7 Q. Do you have any reason to believe that 
8 this does not fairly and accurately summarize the 
9 work that you did on that day? 
10 A. At this time, no. 
11 Q. Did you have discussions with anyone from 
12 USA Power relative to these emission credits? 
13 A. I do not remember. 
14 Q. If you look at the itemized disbursements 
15 on that page at the bottom — 
16 A. The long distance call? 
17 Q. Right, of 42 minutes. Do you know whether 
18 you were a party to that telephone call? 
19 A. I don't remember. 
20 MR. CALL: And for the record, the date is 
21 September 10, 2003. 
22 MS. TOMSIC: What did I say. 
23 MR. CALL: You didn't, but you referred to 
24 his time on the 19th previously - I mean the 17th. 
25 MS. TOMSIC: The document says what it 
Rawson, Blaine 
00057 
1 says. 
2 Q. (By Ms. Tomsic) Did Jody Williams ask you 
3 to perform these legal services? 
4 A. I don't remember. 
5 Q. Did you have discussions with her relative 
6 to these legal services? 
7 A. I think — I think we may have discussed 
8 the air credits, although I'm not sure at this time. 
9 Q. Did you understand at the time you 
10 performed these services that you were representing 
11 USA Power? 
12 A. To the extent I billed them for the time, 
13 yes. 
14 Q. And when you billed them for the time, did 
15 you expect them to pay for your services? 
16 A. General expectation, yes. 
17 Q. Were you aware during -- strike that. 
18 Were you aware when Jody Williams joined 
19 Holme, Roberts & Owen that she was providing legal 
20 services to USA Power relative to the Spring Canyon 
21 Project? 
22 MR. CALL: Objection, vague, ambiguous, 
23 overbroad. 
24 THE WITNESS: 1 was aware that she was 
25 helping them obtain water for the project. 
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1 Q. (By Ms. To.,isic) Did you ever have any 
2 conversations with her as to what legal services she 
3 had provided to USA Power while she was at Kruse 
4 Landa? 
5 A. I only recall that she was — excuse me — 
6 she was involved in getting water for USA Power 
7 Partners. 
8 Q. Did you ever ask her what other legal work 
9 she'd done for USA Power, if any, while she was at 
10 Kruse Landa? 
11 A. I don't recall ever asking that. 
12 Q. After Jody Williams came over to USA 
13 Power-
14 MR. CALL: You mean to Holme Roberts? 
15 THE WITNESS: You mean to Holme Roberts? 
16 Q. (By Ms. Tomsic) I'm sorry After Jody 
17 Williams came over to Holme Roberts, were you aware 
18 of the nature of the legal services she was 
19 performing for USA Power? 
20 A. What I said before, I was aware that she 
21 was involved with some water issues for them. Other 
22 than that, I have no other specific information. 
23 Q. Other than discussions you had with her 
24 that related to the work that you were performing, 
25 did you discuss with her on occasion the work that 
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1 she was performing «or USA Power after she joined 
2 Holme Roberts? 
3 A Yes 
4 Q What was the frequency of those 
5 communications? 
6 A Extremely infrequent 
7 Q Do you recall the nature of any of those 
8 discussions? 
9 A I generally remember discussions about the 
10 difficulty with dealing with some people in the area 
11 when it came to water rights It would be a 
12 long-standing history of feuds over water like there 
13 is in the rest of Utah 
14 Q Do you recall anything else? 
15 A No That's what we talked about 
16 Q Did you become aware that at some point in 
17 2003 Ms Williams began representing PacifiCorp 
18 relative to a power plant that has become known as 
19 Current Creek? 
20 MR CALL Objection to the extent it 
21 misstates the record and assumes facts not in 
22 evidence 
23 THE WITNESS I don't recall 
24 Q (By Ms Tomsic) Did you perform any legal 
25 services for PacifiCorp relative to their interest in 
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1 building a power p.^nt in Mona, Utah? 
2 A. I and one other person looked at a - were 
3 going - generally reviewed a contract regarding 
4 construction of a facility in Mona, Utah. 
5 Q. When were you retained? 
6 A. I don't recall. 
7 Q. Who retained you? 
8 A. Mike Jenkins. 
9 Q. At the time you were retained to review 
10 that contract for construction, had PacifiCorp been 
11 awarded the project? 
12 A. I don't know. 
13 MR. CALL: Objection, it's vague and 
14 ambiguous, assumes facts not in evidence. 
15 Q. (By Ms. Tomsic) At the time you were 
16 retained by PacifiCorp to work on this project, had 
17 PacifiCorp filed a petition with the public service 
18 commission for a certificate of convenience and 
19 necessity to construct a plant in Mona, Utah? 
20 A. At the time I was asked to look at the EPC 
21 contract, I do not know. 
22 Q. Prior to performing the work on the EPC 
23 contract, did you have any knowledge or understanding 
24 that PacifiCorp was interested in constructing a 
25 power plant in Mona, Utah? 
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1 A I don't thinrv i had a general practice of 
2 doing that in 2002 
3 Q What about 2003? 
4 A I don't think so either 
5 Q To your knowledge, in 2002 did Holme 
6 Roberts have a procedure in place for lawyers to 
7 indicate that a matter had been closed? 
8 THE WITNESS Could you reread the 
9 question, please? 
10 Q (By Ms Tomsic) I'll just restate it to 
11 you It's quicker 
12 A Okay 
13 Q In 2002 did Holme Roberts have a procedure 
14 or process in place for a responsible attorney to 
15 indicate that a matter on which they were responsible 
16 had been closed? 
17 A I believe you could notify the conflict -
18 conflicts people and they could input that into the 
19 computer 
20 Q Did you do that relative to USA Power? 
21 A I don't recall doing that 
22 Q Do you know whether Jody Williams did that 
23 with regard to USA Power? 
24 A I have no idea 
25 Q Is there a process or procedure in place 
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1 A Yes, three i fours every two years 
2 Q And do you understand as a lawyer that 
3 it's your duty and responsibility to understand your 
4 obligations under the Utah Rules of Professional 
5 Responsibility? 
6 A Yes 
7 Q Did you ever make any inquiry prior to the 
8 time this litigation was filed as to whether Holme 
9 Roberts' representation of PacifiCorp relative to 
10 what became known as the Current Creek Plant created 
11 a conflict of interest relative to its representation 
12 of USA Power? 
13 A No, I did not 
14 Q Did anyone ever raise that issue with you 
15 prior to the initiation of this litigation? 
16 A By initiation of the litigation, you mean 
17 the date of the filing of the complaint? 
18 Q Correct 
19 A I'm aware that USA Power somehow 
20 communicated with the firm or perhaps their counsel 
21 did - I really don't know - that they believed that 
22 those issues may have arisen 
23 Q How did you become aware of that? 
24 A I honestly don't remember 
25 Q When you became aware of that, did you 
Rawson, Blaine Page 73 OLJOD 
00081 
1 rule as a way to kinu of knock out their modeling or 
2 if it was after that and they were explaining tc me 
3 the state's point. I know at some point them telling 
4 me that the state was reviewing or considering it or 
5 whatever it was. But I can't remember exactly. I 
6 just remember the general discussion at the lunch 
7 about the modeling. 
8 Q. Was there any discussion at that luncheon 
9 with regard to USA Power's interest in talking to 
10 PacifiCorp about the Spring Canyon Energy Project? 
11 MR. CALL: Objection, assumes facts not in 
12 evidence. 
13 THE WITNESS: I honestly don't know. 
14 Q. (By Ms. Tomsic) One way or the other? 
15 A. One way or the other. 
16 Q. Did you ever have any discussions with 
17 Jody Williams before February of 2005 about USA 
18 Power's interest in entering into a transaction with 
19 PacifiCorp concerning the Spring Canyon power 
20 project? 
21 A. I don't recall one way or the other. I 
22 remember - I believe it was in the news or 
23 something, so I don't know if that's what I'm 
24 recalling or not. 
25 Q. Did you ever have a discussion with Jody 
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1 Williams or anyone else about PacifiCorp issuing a 
2 request for proposal to construct a power plant in 
3 the Mona, Utah, area'? 
4 A I don't remember having any discussions 
5 about that 
6 Q Did you ever have any discussions with 
7 anyone about whether USA Power had submitted a 
8 proposal to PacifiCorp relative to the Spring Canyon 
9 power project? 
10 A No, I don't remember anything about that 
11 Q Did you ever become aware that PacifiCorp 
12 had filed a petition before the Utah Public Service 
13 Commission to get approved to construct the Current 
14 Creek Plant? 
15 A Yes 
16 Q When did you become aware of that? 
17 A I don't know I learned it through the 
18 media I remember -- track a lot of what PacifiCorp 
19 does through the media 
20 Q Did you become aware that USA Power had 
21 intervened in that proceeding? 
22 A Again, if it was public reported, I 
23 probably did I recall there had been some 
24 discussion or maybe it was a Tnb article or 
25 something 
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1 Q. And did you become aware that USA Power 
2 objected in those proceedings to PacifiCorp being 
3 given a certificate to construct Current Creek? 
4 A. I believe that was reported as well. 
5 Q. And did you, once you learned that 
6 information, ever consider or evaluate whether Holme 
7 Roberts had a conflict of interest in representing 
8 PacifiCorp relative to the Current Creek Plant? 
9 A. No. 
10 Q. You indicated that when - you were 
11 approached by Mr. Jenkins from PacifiCorp relative to 
12 representing PacifiCorp on an EPA contract --
13 A. EPC. 
14 Q. - EPC contract for Mona, Utah. What did 
15 Mr. Jenkins tell you, if anything, about the nature 
16 of the power plant project? 
17 MR. BILLINGS: Let's get the time frame 
18 first. 
19 MS TOMSIC: This would be in the fall of 
20 2003, and HI show him --1 think if you look at the 
21 conflict check, you'll see. It's in November. 
22 MR. BILLINGS: As you notice, the waiver 
23 goes through May 25, 2004. 
24 MS. TOMSIC: Right. 
25 MR. BILLINGS: So it's prior -- if it was 
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1 Q (By Ms T^ ISIC) No, it's important that 
2 you're clear on what they've waived 
3 When you were contacted by Mr Jenkins 
4 relative to the EPC contract, did you have 
5 discussions with him as to the nature of the power 
6 plant project? 
7 A I'm not sure I understand the question 
8 The nature being that they were building a power 
9 plant? That's what I understood 
10 Q Did you have any discussions with him 
11 about where the power plant was to be located? 
12 A I don't recall any specific conversations 
13 at that time 
14 Q Did you ever become aware or come to 
15 understand that the Current Creek Project was in 
16 Mona, Utah? 
17 A I must have because I named the matter 
18 Mona EPC Contract 
19 Q At the time you were contacted by 
20 Mr Jenkins, did you consider whether representing 
21 PacifiCorp on the EPC matter created a conflict or 
22 potential conflict of interest based on Holme 
23 Roberts' representation of USA Power? 
24 A No, I did not 
25 Q When did you become aware that USA Power 
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1 had, for lack of a better word, won the bid to build 
2 the power plant in Mona, Utah? 
3 MR. CALL: I'm going to object to that 
4 characterization. 
5 MR. BILLINGS: Same objection. 
6 MR. CALL: It misstates the record, its 
7 argumentative and it assumes facts not in evidence. 
8 THE WITNESS: I guess - I don't know if I 
9 ever knew that USA Power had won the bid. 
10 Q. (By Ms. Tomsic) Did you ever become aware 
11 that a number of bids had been submitted to 
12 PacifiCorp to build a power plant in Mona, Utah? 
13 A. Yes, I remember reading that. 
14 Q. And by reading that, are you talking about 
15 in the publications? 
16 A. In the publications, media, hearing about 
17 it on the news. 
18 Q. And did you become aware that USA Power 
19 was one of the people who had submitted bids or one 
20 of the entities submitting bids? 
21 A. I did at some point, yes, 
22 Q. And when you learned that, did you ever 
23 consider whether representation of PacifiCorp 
24 relative to Current Creek created a conflict of 
25 interest? 
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1 A No 
2 Q Let me just put a couple documents on the 
3 record 
4 (Exhibit 150A was marked ) 
5 Q (By Ms Tomsic) Let me show you what has 
6 been marked to your deposition as 150A, which, for 
7 the record, is titled "New Case Preview Report" 
8 Have you seen this document before'? 
9 A I don't recall this one specifically but 
10 it is at least similar to the one that was created 
11 when we opened the matter 
12 Q And if you look at the second page of 
13 150A, it indicates that the date the mattei was 
14 entered was November, 2003 Do you see that? 
15 A Yes, I do 
16 Q Did Mr Jenkins contact you on that date 
17 or would it have been prior to that date relative to 
18 this matter? 
19 A I don't recall one way or the other 
20 (Exhibit 151A was marked ) 
21 Q (By Ms Tomsic) Let me show you what has 
22 been marked as Exhibit 151A to your deposition, and 
23 the first portion of this is an e-mail from Hank 
24 Ipsen to Paul King dated November 13 2003 and then 
25 below that is an e-mail from Paul King to Hank Ipsen 
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1 or build? 
2 MR. CALL: Objection, assumes facts not in 
3 evidence. 
4 MR. BILLINGS: Same objection. 
5 THE WITNESS: No. I think that I just 
6 knew that they were trying to get the project at that 
7 point permitted through the permitting process. 
8 Q. (By Ms. Tomsic) Now, at the time you had 
9 a discussion with someone from USA Power with regard 
10 to air credits owned by Geneva, did you understand 
11 USA Power was considering the purchase of air permits 
12 to utilize in connection with the Spring Canyon power 
13 project? 
14 MR. CALL: You said "permits." You mean 
15 credits? 
16 MS. TOMSIC: Yes. 
17 Q. (By Ms. Tomsic) Let me restate my 
18 question. 
19 A. Sure, go ahead. 
20 Q. At the time you had a discussion with USA 
21 Power relative to the purchase of air credits, did 
22 you have an understanding that USA Power's interest 
23 related to the Spring Canyon power project? 
24 A. I understood that their interest in air 
25 credits related to the Spring Canyon Project, 
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1 although I'm not sure of the time frame 
2 Q Did you ever acquire an understanding as 
3 to whether USA Power had obtained an air permit for 
4 its project? 
5 A At some point in time I did become aware 
6 they had got a permit 
7 Q Did you learn what size megawatt 
8 production it obtained an air permit for? 
9 A I'm not quite sure I remember that I 
10 learned by looking on the Internet on the Division of 
11 Air Quality Site, and I can't remember if I 
12 specifically looked for that in the permit 
13 Q When did you make that search? 
14 A It wasn't exactly a search 
15 I have no idea It was - my recollection 
16 would be sometime in 2004 or 2005 when I was looking 
17 on the Internet 
18 Q Was there a particular reason you were 
19 interested in looking at that issue, as to whether an 
20 air permit had been issued? 
21 A I was looking at all the air permits that 
22 were on there I often do that just to see what 
23 activity is taking place 
24 Q You indicated this morning that you had 
25 had discussions with Mike Jenkins with regard to the 
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1 Q. Okay. Ana u's been your experience that 
2 they - you used the words "foregone conclusion." I 
3 mean, it's been your experience that that's not a 
4 problem? 
5 A. Well, it's a challenge, but it happens and 
6 it gets done. It just takes time. 
7 Q. Are you ever familiar with a situation in 
8 which the change application was rejected? 
9 A. No. 
10 Q. Speaking about that, let me go back. Do 
11 you have the time line in front of you? 
12 A. I do. 
13 Q. Do you see that line in March 2003 which 
14 says, "Initiated search for water rights"? 
15 A. Yes. 
16 Q. Exactly what did PacifiCorp do or what did 
17 you do to, quote, "initiate a search for water 
18 rights" at that time? 
19 A. I called our water attorney. 
20 Q. And who was that? 
21 A. Jody Williams. 
22 Q. And do you remember the day you first 
23 called her? 
24 A. No. 
25 Q. Was she someone that you called on a 
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1 regular basis? 
2 A I would not say regular I had known 
3 Jody, again, since my career started with the 
4 company She was a water attorney hired inside, was 
5 an employee of PacifiCorp when I first met her 
6 Q You worked at PacifiCorp how long? 
7 A Twenty-six years 
8 Q So you've known her the entire time? 
9 A Well, I can't be certain that she was here 
10 right at day one, but it was early on in the process 
11 I don't know if she was here before I or the other 
12 way around, but it was many years 
13 Q So your first act in initiating the search 
14 for water rights was to call your water attorney Jody 
15 Williams, correct? 
16 A Yes 
17 Q What was your next act? 
18 A I'm not sure what you mean by "act" 
19 Q Well, you called her I mean what 
20 happened next? 
21 A We met, talked 
22 Q And what was the substance of that 
23 discussion? 
24 A I inquired of her as to whether or not she 
25 had any conflicts of interest at the time 
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1 Q. And what aid she tell you? 
2 A. "No, I do not" 
3 Q. Did you describe what you wanted to do? 
4 A. Yes. 
5 Q. And what did you tell her? 
6 A. That we needed water for the power plant 
7 that we were anticipating, the option that we were 
8 looking at, and that we had to have water available 
9 if that plant were it ever to be built. 
10 Q. Did you tell her where the plant was going 
11 to be built? 
12 A. We did. 
13 Q. And did you tell her it was going to be 
14 built in Mona? 
15 A. I didn't tell her where it would be built. 
16 What I said to her was, "We're looking at getting and 
17 securing water in the eventuality that a plant is 
18 built." 
19 Q. Well, did you talk at all about the 
20 Currant Creek project? 
21 A. We talked about a project at the Mona site 
22 and the fact that we had acquired Panda's position, 
23 yes. 
24 Q. Now, was this before the RFP had been 
25 issued, or where are we in terms of the RFP at this 
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1 words'? 
2 A That's something that I probably would 
3 have routinely done with any attorney that I deal 
4 with because I've been trained to do so 
5 Q That doesn't answer my question, though 
6 What was your meaning at that time'? 
7 A Did she have any other reason that she 
8 shouldn't be able to work for us 
9 Q And when you asked that question, did you 
10 have in mind that potentially she could be working 
11 for a landowner there or an irrigation company there, 
12 or what did you have in mind7 
13 A I had seen the confidential information 
14 from Spring Canyon and knew that her name was on a 
15 piece of paper That's why I asked the question 
16 Q Did you ask her about Spring Canyon? 
17 A I just asked the question, "Do you have 
18 any conflicts of interest'"? I don't know whether I 
19 asked about Spring Canyon or not 
20 Q Do you remember if she told you that she 
21 had represented Spring Canyon? 
22 A She said she had and that they had 
23 finished their work and that the water permit was in 
24 the process of being finalized, as I recall, if it 
25 had not already been finalized I think by that time 
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1 Q. Do you remember what piece of paper you 
2 saw it on? 
3 A. I don't remember if it was in Volume 1 or 
4 Volume 2. I don't recall. 
5 Q. Do you remember what type of document it 
6 was? 
7 A. Yeah. It was a Water Transfer 
8 Application. 
9 Q. And do you remember if she had submitted 
10 it as their attorney? 
11 A. I don't remember that. I simply remember 
12 seeing it. 
13 Q. Did you all have any further conversation 
14 other than that first meeting about a potential 
15 conflict that she would have had? 
16 A. No. 
17 MR. PETERSEN: All right. Can we take a 
18 break for a moment, is this a good time? 
19 MR. BADGER: Yeah. 
20 (Recess taken.) 
21 Q. (BY MR. PETERSEN) Mr. Thurgood, I want to 
22 go back to your actions in terms of procuring water. 
23 And I know in the Exhibit 4 in March 2003 we spoke 
24 about, quote, "initiated search for water rights," 
25 unquote. And I asked you what actions you actually 
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1 took to initiate that search and you told me you 
2 contacted Ms Williams, is that correct? 
3 A That's right 
4 Q Separate and apart from contacting Ms 
5 Williams, did you yourself take any action -
6 A No 
7 Q - to procure water? 
8 A (Indicating negatively) 
9 Q Did PacifiCorp take any other action to 
10 procure water? 
11 A No 
12 Q So let me ask the question this way Who 
13 was charged with the task of obtaining water for the 
14 Currant Creek project? 
15 A Jody Williams 
16 Q And when was she given that 
17 responsibility? 
18 A In March 
19 Q Did you all sign a retainer agreement with 
20 her? 
21 A No According to my understanding she 
22 was our water attorney and had been for many, many 
23 years and those rates and anything else to do with 
24 how she was compensated were strictly up to our Legal 
25 Department 
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1 occurred? 
2 A. The same time frame, 2000 to 2003. I just 
3 don't remember specifics. 
4 Q. Gadsby? 
5 A. The same answer. 
6 Q. Did she actually do anything for you in 
7 regard to Gadsby? 
8 A. No, they were discussions. 
9 Q. In the Gadsby 4, 5 and 6 expansion did she 
10 have any role -
11 A. We didn't need water. We had water at the 
12 plant for that. 
13 Q. I mean, everything we've spoken about, 
14 Hunter 4, Terminal and Gadsby, and you can correct me 
15 if I'm wrong, it sounds like it's more of a 
16 theoretical discussion involving water; is that 
17 correct? 
18 A. That would be one way to characterize it. 
19 Q. Was there ever a time where you 
20 specifically tasked her to go out and find water for 
21 a particular project? 
22 A. Yes. 
23 Q. When did that occur? 
24 A. March of 2003 for Currant Creek. 
25 Q. Did she ask you for a retainer to do that? 
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1 Q. Did you tei. .<er that you had to have 
2 water for the project to go forward? 
3 A. Definitely. 
4 Q. And I believe you gave her some parameters 
5 of how much water you needed, correct? 
6 A. We talked about the needs for water for a 
7 water-cooled plant at 1,000 megawatts, at 500 
8 megawatts, and for an air-cooled plant at 1,000 
9 megawatts and 500 megawatts. 
10 Q. All right. At that time did she or did 
11 you all talk about any options in regard to water? 
12 A. Yes. Geneva had issued their RFP 
13 requesting interest in their assets. 
14 Q. This is Geneva Steel? 
15 A. Geneva Steel. So our conversations turned 
16 towards them being probably the first candidate to 
17 discuss this issue with, which we did. 
18 Q. Did you all speak about any other 
19 candidates when you had that first meeting? 
20 A. Jody mentioned that Kennecott, I believe, 
21 was a possibility. At that time frame we were 
22 looking for water from Utah Lake, for the most part. 
23 It may not have been in that meeting, it may have 
24 been in a subsequent meeting. 
25 Q. Did she talk at all about individual 
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1 Service Comimissioi..' 
2 A. Correct. 
3 Q. Was there a protest to your change 
4 application for the water? 
5 A. There is always a protest to any change 
6 application in water in Utah. 
7 Q. Was there anything unusual about the 
8 protest that was filed against your application? 
9 MR. BADGER: I'm going to object, that 
10 mischaracterizes the testimony. The testimony has 
11 been that WW Ranches filed the change application. 
12 MR. PETERSEN: Fair enough. Let me 
13 rephrase. 
14 Q. (BY MR. PETERSEN) The application that 
15 was filed to benefit Currant Creek, was there a 
16 protest filed against it? 
17 A. There was. 
18 Q. And you've testified that there is always 
19 a protest filed against change applications? 
20 A. There is, almost all change applications, 
21 correct. 
22 Q. Within your experience, who usually files 
23 the protest? 
24 A. Every water user associated with anything 
25 near the water that's being contested. 
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1 Q. And who diu you meet with? 
2 A. We met with the Board of Mona Irrigation. 
3 Q. Who went with you to that meeting? 
4 A. I believe the people that attended the 
5 meeting were myself, perhaps Merrill Brimhall who 
6 worked for me at the time, and Jody Williams. 
7 Q. Do you remember attending a meeting in 
8 Nephi in November of 2003? 
9 A. That was - the only meeting I recall in 
10 Nephi was when the State held its public comment 
11 meeting with respect to the change application. 
12 Q. Was that in November of 2003? 
13 A. I don't remember the time frame, but it's 
14 consistent with the time that I think it would have 
15 been. 
16 Q. Did you go to that meeting? 
17 A. I did. 
18 Q. Who else was at that meeting? 
19 A. I believe Merrill Brimhall was there, Jody 
20 Williams was there, Marc Wangsgard was there. I 
21 don't recall whether Bill White was there. 
22 Q. Okay. Were there a lot of local people at 
23 that meeting? 
24 A. What do you mean by "a lot"? 
25 Q. More than ten. 
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1 A. Yes. 
2 Q. How many? 
3 A. Twenty or 30. 
4 Q. And did they testify at that meeting? 
5 A. There was a little bit of discussion, but 
6 not much. 
7 Q. To the best of your observation, why were 
8 they there? 
9 A. To do what any responsible party that 
10 owned water would do and, that is, to understand 
11 whether what was being proffered would impact their 
12 own operations and their own water. 
13 Q. Was it your impression they were there to 
14 gather information? 
15 A. To gather information and express their 
16 opinions. 
17 Q. What opinions were expressed? 
18 A. There were mostly questions as to how it 
19 would impact the wells that they had, and those 
20 questions were answered by Marc. 
21 Q. Whatever happened with the protest of Mona 
22 Irrigation? 
23 A. It was dismissed by the State. 
24 Q. Did PacifiCorp ever enter into an 
25 agreement with Mona Irrigation regarding the water 
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1 such as this some,. «ie in February 2004? 
2 A I do, yes 
3 Q And looking at this chronology, does that 
4 - and take your time to look at it -- does that 
5 appear to be substantively accurate? 
6 A (Witness reviewed document) This looks 
7 accurate 
8 Q Let me put this aside for a second Mr 
9 Thurgood, we've been talking about water procurement 
10 And I believe when we went and looked at the time 
11 line and I asked you what steps you initiated to 
12 procure water you informed me that you had contacted 
13 Ms Williams If Ms Williams had not been 
14 available, was there a backup attorney that you could 
15 have used? 
16 A There are a number of water attorneys that 
17 exist in the Salt Lake area 
18 Q Who would have been the person you would 
19 have used? 
20 A I don't know 
21 MR BADGER Objection, calls for 
22 speculation 
23 Q (BY MR PETERSEN) You don't know? 
24 A I don't know 
25 Q Have you ever used another attorney on a 
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1 water issue beside^ Ms. Williams? 
2 A. No. 
3 Q. Have you ever, for example, interviewed 
4 another attorney? 
5 A. No. 
6 Q. Do you have an attorney set aside in case 
7 there is a conflict? 
8 A. No. 
9 Q. Mr. Thurgood, the Currant Creek project, 
10 was there someone that was the chief engineer of that 
11 project in terms of designing it and putting it 
12 together, building it, putting the steel in the 
13 ground? 
14 A. Yes. 
15 MR. BADGER: Do you mean for PacifiCorp? 
16 Q. (BY MR. PETERSEN) For PacifiCorp. Who 
17 was the chief engineer? 
18 A. No, there is not a specific person within 
19 PacifiCorp who I would call a chief engineer. 
20 Q I know you've testified earlier that Stone 
21 & Webster actually subcontracted or received a 
22 subcontract for the engineering; is that correct? 
23 A. That's correct. 
24 Q. Was there someone within PacifiCorp that 
25 actually worked with Stone & Webster on these 
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1 Q. And you sa«u "we" provided them costs. 
2 Would you actually break down the costs? 
3 A. Yes. 
4 Q. And that would be how much it would cost 
5 to construct the plant? 
6 A. We broke down the capital costs, all the 
7 owner's costs and the operating costs. And we also, 
8 in conjunction with the Fuel Department, looked at 
9 the fueling costs. 
10 Q. And who would have put together those 
11 projections? 
12 A. Which projections? 
13 Q. All the costs. 
14 A. Well, my group would have done the capital 
15 and operating costs and other owner's costs. The gas 
16 procurement group would have done the gas costs. 
17 Q. Who would have put together the numbers on 
18 what the potential revenues were? 
19 A. Commercial and Trading. 
20 Q. And to the best of your knowledge, was 
21 there a return on investment that was set for each 
22 project? 
23 A. In the regulated world you get an allowed 
24 rate of return. Whether you make that rate of return 
25 is a whole different story. So there was not -- it's 
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1 a regulated environment and it doesn't work like the 
2 nonregulated environment. So there's an allowed rate 
3 of return, not something that you would say as in a 
4 nonregulated sense you would say, "We expect this 
5 rate of return on capital." 
6 Q. Do you know what the allowed rate of 
7 return would be? 
8 A. I can give it to you more or less. It was 
9 between 10 and 11 percent at the time, I believe. 
10 Q. And that's the return on equity? 
11 A. That's the allowed rate of return, not the 
12 return on equity. 
13 Q. Well, if it's not a return on equity, 
14 what's it a return on? 
15 A. Well, a return on equity gets into how 
16 much equity you have versus debt. In your regulatory 
17 jargon it's simply that, an allowed rate of return, 
18 and then you have to project and try and determine 
19 what the return on equity will be. And I don't get 
20 involved in that. 
21 Q. And as I said, I understand this is not 
22 your expertise, but just to understand what you're 
23 speaking about, when you say "an allowed rate of 
24 return," rate of return, of course, is a contextual 
25 phrase. What's that a return on? Ten to 11 percent 
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1 Q. And did t f^y end up executing a tolling 
2 agreement with PacifiCorp? 
3 A. No. 
4 Q. Did they have a long-term contract with 
5 PacifiCorp? 
6 A. No. 
7 Q. So basically it's just a stand-alone power 
8 merchant thing? 
9 A. No. They are building a plant which will 
10 then be sold to PacifiCorp. 
11 Q. When will that sale to PacifiCorp occur? 
12 A. Once the plant is completed in 2007. 
13 Q. Is there a reason why they're buMing the 
14 plant and then selling it to PacifiCorp? 
15 A. They won the - they were deemed as the 
16 best cost alternative for the 2007 block. 
17 Q. First of all, did you negotiate the sale 
18 on behalf of PacifiCorp? 
19 A. I did not. 
20 Q. Was that sale made before or after they 
21 were deemed as the best bid? 
22 A. Well, there was a negotiation period after 
23 they made the short list and then they went through, 
24 much as the RFP described how negotiation would take 
25 place, and they were deemed to be an appropriate 
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1 response for the 20w/ issue. The contract was 
2 negotiated with Summit Power by Commercial and 
3 Trading, and I did, as well as a couple of my 
4 subordinates, answer technical questions with respect 
5 to that. But we did not lead the negotiation. 
6 Q. The other two items in the 2003-A RFP, 
7 which is the East Super Peak? Go to page 3. 
8 A. Right. 
9 Q. Who won - well -
10 MR. CALL: Object to the form of the 
11 question. 
12 Q. (BY MR. PETERSEN) If I was to use the 
13 phrase "who won the RFP," does that make sense to you 
14 or is t h a t -
15 A. It does not 
16 Q. Who was awarded the RFP or what was the 
17 bid that was recognized in the RFP? 
18 A. I do not know the answer to that. I was 
19 not a party to it. 
20 Q. And how about the IRP action item, and 
21 this is the third one down, it says, "25 megawatt 
22 east firm"? 
23 A. I don't know what was the outcome of that 
24 either. 
25 Q. So the only two outcomes that you're aware 
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1 of is the 200-megawdtt peaker and the 570-megawatt 
2 base load, is that correct? 
3 A That's correct 
4 Q And the 200-megawatt peaker is what is 
5 today Currant Creek, correct? 
6 A Correct 
7 Q And the 570-megawatt base load is Summit 
8 Power? 
9 A Correct 
10 Q And is that located at the old Geneva 
11 Steel site? 
12 A It is 
13 Q Mr Thurgood, let me move forward and I'm 
14 going to ask you some general questions about Currant 
15 Creek and I think we're winding down here When did 
16 the actual construction of Currant Creek take place? 
17 A We did some very preliminary grading of 
18 the site prior to the final determination for the 
19 CCN, which is allowed under the rules and 
20 stipulations of what is construction and what is not 
21 And only when we had the CCN did actual construction 
22 start So that would have been after the CCN was 
23 issued 
24 Q When was, for example the simple-cycle 
25 portion completed? 
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1 you received a bonus for, and I can't remember your 
2 words, but essentially for keeping Currant Creek on 
3 time and on schedule, correct? 
4 A. Let me go back to that for a moment and 
5 maybe I can clarify it for you. Each employee in the 
6 company at least, and they're nonunion, have a set of 
7 objectives and goals that are put together at the 
8 beginning of the year and that constitute a part of 
9 their pay at risk. The remainder of such a 
10 pay-at-risk issue is centered around how well the 
11 overall company does and how well the overall 
12 division or business unit in the company does. 
13 So a person's own personal goals are just 
14 a portion of that entirety. So when you say did I 
15 receive a bonus for Currant Creek, what I received 
16 was monies that were part of our pay at risk for how 
17 well the company did, how well the division did, and 
18 how well I did with my individual objectives or 
19 components, one of which was to keep the Currant 
20 Creek project on line in terms of both budget and 
21 schedule. And that particular goal was met and, 
22 therefore, it constituted a part of the payout that I 
23 received. 
24 Q. PacifiCorp filed a CCN application, and I 
25 think we've looked at the approximate date, but let's 
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1 MR CALL \A/hen you said "this year" you 
2 meant 2005? 
3 Q (BY MR PETERSEN) I'm sorry, that's an 
4 excellent point 
5 A Thank you, Scott Last year 
6 Q July 31st, 2005 
7 A It's becoming a distant past memory 
8 already 
9 Q Your testimony was you did not receive a 
10 severance package7 
11 A No 
12 Q Did you enter into an agreement to 
13 cooperate in this litigation? 
14 A I agreed to become a casual employee to 
15 answer questions with respect to the litigation 
16 Q Is that a written agreement or is that a 
17 verbal agreement? 
18 A It's like any other employment agreement, 
19 as I understand it I signed that you're an hourly 
20 employee here are the things one must do There was 
21 nothing unusual about it 
22 Q So basically it was an employment 
23 agreement to become a casual employee? 
24 A Yes 
25 Q Is that like every day is casual Friday 
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1 especially anyone eise at PacifiCorp, regarding this 
2 conflict of interest issue? 
3 A. I did. 
4 Q. Who did you follow up with? 
5 A. Mike Jenkins. 
6 Q. And when did you have that follow-up? 
7 A. Upon finishing the conversation with Jody. 
8 Q. Did you call him? 
9 A. No. He was officed right near me. I 
10 spoke with him. 
11 Q. Do you remember the substance of that 
12 conversation? 
13 MR. BADGER: I'm going to object. That's 
14 getting into attorney-client privilege and he's not 
15 to answer that. 
16 Q. (BY MR. PETERSEN) All right. Let me see 
17 if I can kind of draw some boundaries around this 
18 conversation. You had a communication with Mr. 
19 Jenkins on that issue; is that correct? 
20 A. That's correct. 
21 Q. Based on that communication, did you take 
22 any further steps? 
23 A. No. 
24 Q. Did you tell Mr. Jenkins that you had seen 
25 a document from Spring Canyon that mentioned Ms. 
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1 Williams' name'? 
2 MR BADGER I'm going to object I think 
3 we're getting into -- what he told Mr Jenkins is 
4 part of that confidential communication and I'm going 
5 to object, attorney-client privilege, and instruct 
6 the witness not to answer 
7 MR PETERSEN Why don't we do this I 
8 will ask the questions and proffer them and then you 
9 can make the objections that you want 
10 MR BADGER Fine 
11 Q (BY MR PETERSEN) Did Mr Jenkins advise 
12 you to take any follow-up steps in regard to this 
13 conflict of interest issue? 
14 MR BADGER Objection, attorney-client 
15 privilege The witness is instructed not to answer 
16 Q (BY MR PETERSEN) Did you have any other 
17 conversations with Mr Jenkins or anyone else at 
18 PacifiCorp about this issue? 
19 A No 
20 Q One additional question What, and I'm 
21 just putting this on the record what advice did you 
22 get from Mr Jenkins in regard to this issue? 
23 MR BADGER Objection, attorney-client 
24 privilege The witness is instructed not to answer 
25 MR PETERSEN All right Hold on one 
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1 A. I did. 
2 Q. And when would you have read through 
3 Exhibit 2? 
4 A. Shortly after receiving it. 
5 Q. And when you read through it, did you skim 
6 it or did you actually read it? 
7 A. I read it. 
8 Q. Looking at page P191, do you see a letter 
9 that's addressed to a Mr. David Graeber? 
10 A. I do. 
11 Q. And whose letterhead is that on? 
12 A. Holme, Roberts & Owen. 
13 Q. Are you familiar with Holme, Roberts & 
14 Owen? 
15 A. I'm familiar with it to the extent that it 
16 is an attorney firm, a law firm in the area. 
17 Q. Turn to page P194. Do you see that? 
18 A. I do. 
19 Q. Do you see a signature on that letter? 
20 A. I do. 
21 Q. Whose signature is that? 
22 A. Jody Williams'. 
23 Q. At that time, which is to say September of 
24 2002, did you know who that person was? 
25 A. Yes. 
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1 Q How did you know her'? 
2 A I had had an association with her for many 
3 years 
4 Q Do you remember reading this letter from 
5 Jody Williams to Dave Graeber? 
6 A I do 
7 Q First of all, did you understand that she 
8 was representing Spring Canyon Energy, LLC? 
9 A Only at that time 
10 Q You had not known that before'? 
11 A No, sir 
12 Q But you understood it after reading this 
13 letter'? 
14 A I did 
15 Q Were you surprised about that? 
16 A No Jody is a very prominent water 
17 attorney in the state and one that anyone would want 
18 to use 
19 Q And did you see that this letter talked 
20 about, for example, option prices and things of that 
21 nature'? 
22 A I did 
23 Q And it talked about water procurement for 
24 a Mona project, do you see that? 
25 A I do 
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1 Q. Was that something that was of interest to 
2 you? 
3 A. Yes. 
4 Q. Going back to September of 2002, would you 
5 have considered this information to be confidential? 
6 MR. BADGER: Objection, calls for a legal 
7 conclusion. 
8 Q. (BY MR. PETERSEN) I'm asking your own 
9 impression. 
10 A. The information contained in the letter, 
11 inasmuch as the information had been filed in a water 
12 right, which is a public document, I would have 
13 considered it more than likely to be public 
14 information. But I treated it as confidential and 
15 did not use it in any way, shape or form. 
16 Q. Did you see that Ms. Williams had filed 
17 change applications on behalf of Spring Canyon 
18 Energy? 
19 A. Yes. Those are public record. 
20 Q. Were you surprised to see that she had 
21 filed a change application for them? 
22 A. No. She does that ail the time. 
23 Q. Did you understand that the change 
24 application was for purposes of diverting water for a 
25 power plant? 
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1 A Yes 
2 Q And that was a power plant to be built at 
3 Mona? 
4 A Yes 
5 Q Do you also see in this letter the terms 
6 for an option agreement for water'? 
7 A I remember them, yes 
8 Q And it speaks about a dollar price for 
9 purchase per acre-foot of water, do you see that? 
10 A It does 
11 Q Were those purchase terms of interest to 
12 you? 
13 A Not necessarily 
14 Q Well, at that point, which is to say 
15 September of 2002, did you have any idea what the 
16 fair market price for water in Mona was? 
17 A Yes 
18 Q How did you know that? 
19 A We keep up on those things on a regular 
20 basis We make our own judgments If you were to go 
21 back and look at the operating costs that were 
22 included in the power plants that were submitted to 
23 the IRP, for several years we assumed water prices 
24 We had a fair understanding of what the market was 
25 like both in Juab County and Utah County and down in 
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1 ground as contrasted to 40 acres. That was of 
2 concern to us. A 40-acre plot, that while doable, 
3 was not preferable. They had all of the other data 
4 that I had testified to before. 
5 Q. Now, Panda didn't have any water, did 
6 they? 
7 A. They did not. 
8 Q. Was that a concern? 
9 A. Everything is a concern when you build a 
10 power plant. It was a concern in the sense that we 
11 didn't have it, but we were assured that we could get 
12 the water. 
13 Q. Who assured you? 
14 A. Jody. 
15 Q. So you were speaking to her during this 
16 time? 
17 A. No. But I had spoken to her before on 
18 Hunter and she indicated that when we needed water 
19 for power positions that we would be able to get it. 
20 And that was in, I believe, the early part of 2000 
21 and 2001. 
22 Q. When did you first speak with her 
23 specifically about the Mona site? 
24 A. In the spring of 2003. 
25 Q. Prior to the spring of 2003, had you 
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1 A Yeah, I - i assumed that she would That 
2 was her, you know, mam client 
3 Q Did you have any understanding as to 
4 whether Jody Williams was going to bring USA Power 
5 with her as a client? 
6 A Yeah, that - these are just assumptions, 
7 but yes 
8 Q After you moved over to Holme, Roberts & 
9 Owen, did there come a time when you began 
10 representing PacifiCorp relative to acquiring water 
11 rights for use in the Mona, Utah, area? 
12 A Could you repeat that? 
13 Q You bet 
14 After you moved over to Holme, Roberts & 
15 Owen did there come a time when you started 
16 representing PacifiCorp with regard to acquiring 
17 water rights for use in the Mona, Utah, area? 
18 A Yes 
19 Q How did you first become aware that you 
20 were going to do legal work on that matter? 
21 A When I got assigned the job of doing -
22 actually doing the work 
23 Q When was that? 
24 A It would have been in 2003 I can't 
25 remember the dates 
Vuyovich, Steve 
00008 
1 Q. Who assi^. ied you the work? 
2 A. Jody. 
3 Q. What did she tell you the nature of the 
4 representation was? 
5 MR. KARRENBERG: Bruce, we're working 
6 under the waiver by PacifiCorp of the attorney-client 
7 privilege in relation to just this engagement, 
8 correct? 
9 MR. BADGER: That's true. 
10 MR. KARRENBERG: Thank you. 
11 Q. (By Ms. Tomsic) Do you want me to restate 
12 the question? 
13 A. Yes. 
14 Q. What did Ms. Williams tell you was the 
15 nature of the engagement? 
16 A. I don't know that she ever did tell me the 
17 nature of the engagement, but, I mean, we were 
18 looking at water rights. 
19 Q. Do you have any memory of what was 
20 discussed when she first assigned you to this 
21 project? 
22 A. Okay. The -- specifically the project in 
23 the Mona area? Because we - when we first started, 
24 we were looking at water rights other places. So, I 
25 mean, it kind of--
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1 Ms Williams to qu.. working on the LDS Church water 
2 rights? 
3 A Yes 
4 Q What did she say to you in that regard? 
5 A That - I believe it was they couldn't -
6 they couldn't come to an understanding with the 
7 church on - couldn't make a deal that would work, or 
8 whatever I 
9 Q Were you given any further projects 
10 relative to acquiring water rights for PacifiCorp? 
11 A And you mean just relative to this -
12 Q Correct 
13 A Yes 
14 Q When were you given further assignments? 
15 A Well, we - I did some contract work for 
16 another - and I don't remember if it was before the 
17 LDS Church or after the LDS Church Briefly we were 
18 working on a contract having to do with some water 
19 owned by a lady named Noreen Harper 
20 Q Where was this water located? 
21 A I believe it was in Juab County I can't 
22 remember exactly 
23 Q Tell me what the work was you did relative 
24 to Noreen Harper's water rights 
25 A I believe PacifiCorp gave us a contract to 
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1 look at, and I workeu on that a little bit. 
2 Q. Who at PacifiCorp gave you a contract? 
3 A. You know, I - at this point I can't 
4 remember. 
5 Q. In terms of the contract that you looked 
6 at, was there a price per acre-foot indicated in the 
7 contract? 
8 A. I believe there was, but I can't remember 
9 what it was. 
10 Q. Do you know where the price came from? 
11 A. No. 
12 Q. Did you have any meetings or discussions 
13 with Noreen Harper relative to her water rights? 
14 A. No. 
15 Q. At the time you performed this - this 
16 work relative to Noreen Harper, did you have any 
17 understanding as to where PacifiCorp was considering 
18 using these water rights? 
19 A. No. 
20 Q. Did there come a time that you were 
21 instructed not to perform further work relative to 
22 Noreen Harper's water rights? 
23 A. Yes. 
24 Q. Who told you to stop your work? 
25 A. Jody. 
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1 Q What did ^ .e tell you in that regard'? 
2 A That PacifiCorp wasn't interested in those 
3 rights, or something along those lines 
4 Q Did she tell you why'? 
5 A I believe - no Actually, I believe it 
6 had something to do with the price 
7 Q Do you know anything more than that9 
8 A (No audible response ) 
9 Q No? 
10 A No Sorry 
11 Q That's all right 
12 A I'm not used to dealing with this 
13 Q I hope not 
14 After you had stopped your work relative 
15 to Noreen Harper and the LDS Church, were you 
16 assigned any other projects or assignments on this 
17 matter? 
18 A Yes 
19 Q Who gave you that assignment? 
20 A Jody 
21 Q When did she give you that assignment? 
22 A It was after the point in time that all of 
23 this other was completed 
24 Q What assignment were you given? 
25 A I was assigned to look at some water 
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1 rights owned by Gooiien Irrigation Company. 
2 Q. Goshen? 
3 A. Goshen Irrigation and Canal Company. I 
4 believe that's the name of them. 
5 Q. Where were their water rights located? 
6 A. I think they're - they were located in 
7 Utah County. 
8 Q. What work did you perform relative to 
9 those water rights? 
10 A. I looked at them. 
11 Q. And when you say you looked at them, you 
12 looked to see what use they had been put to? 
13 A. I looked at what they -- what the canal 
14 company had for water rights, what they had been used 
15 to -- used for historically, and I also looked at the 
16 possibility of moving the rights from Utah County to 
17 Juab County. 
18 Q. What did you do in that regard? 
19 A. Just basically looked at the state water 
20 right database and the records for the water -- the 
21 canal company and looked at the water rights, and 
22 that's -- that's about it. 
23 Q. What did you determine in that regard? 
24 A. It looked to me like you could move the 
25 rights upstream, but in doing so, you would have to 
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1 make sure that you ivept everyone downstream whole so 
2 they wouldn't get impaired as a result of the move of 
3 the water 
4 Q And when you say move the water upstream, 
5 tell me what you mean by that 
6 A The water rights were - I believe they 
7 were the oldest water rights on Current Creek, and 
8 they were located in Utah County So if you're going 
9 to move them upstream to Juab County - with water 
10 rights, there's a saying like the -- one person's 
11 return flows are another person's water rights, okay? 
12 So, in other words, if I irrigate 10 acres of land, 
13 approximately half of that is depleted or used for 
14 the crop, and the other half goes back to the natural 
15 drainage as return flow So everyone downstream of 
16 where my 10 acres is gets the return flows So if 
17 I'm going to move the water rights upstream, then I 
18 have to make sure that those same people that have 
19 historically had the return flows are still going to 
20 have the return flows, or else they'll be impaired 
21 Q During what period of time did you work or 
22 perform services relative to Goshen Irrigation's 
23 water rights'? 
24 A From the point in time - and I cannot 
25 remember the dates but from the point in time that I 
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1 first looked at the riynts through and until the 
2 water rights were actually - went through the change 
3 application process and were approved for use for the 
4 power plant in the Mona, Utah, area. 
5 Q. Tell me in terms of -- strike that. 
6 Did the work you performed relative to the 
7 Goshen Irrigation water rights include anything other 
8 than what you've now described? 
9 A. Yes. 
10 Q. What else did you do in that regard? 
11 A. I worked on some contract drafting. I 
12 believe - we didn't draft the contract, but we 
13 revised the contract. 
14 Q. Do you know who drafted the contract? 
15 A. I believe it was Bill White and Marc 
16 Wangsgard. 
17 Q. Did you have any understanding as to what 
18 their role or position was relative to this 
19 transaction'? 
20 A. Yes. 
21 Q. What was your understanding? 
22 A. My understanding was that they had some 
23 water that they wanted to sell to PacifiCorp. 
24 Q. Were they affiliated with Goshen 
25 Irrigation? 
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1 A What do you mean by affiliated? 
2 Q Did they have any involvement with Goshen 
3 Irrigation relative to water rights'? 
4 A I still don't understand it I mean, 
5 like, involvement, what do you mean involvement? 
6 Q Was there any relationship between 
7 Mr White's and Mr Wangsgard's water rights and the 
8 water rights held by Goshen Irrigation? 
9 A Oh, yes 
10 Q What was that relationship? 
11 A They were - Bill and Marc, I believe, 
12 acquired interests in the canal company by purchasing 
13 shares in the irrigation company 
14 Q Were they acting on behalf of Goshen 
15 Irrigation relative to the sale of water rights to 
16 PacifiCorp? 
17 A I think they were acting on behalf of 
18 themselves 
19 Q Okay Other than being involved in 
20 contract drafting and the other services you 
21 previously described did you perform any other 
22 services relative to these water rights? 
23 A Yes 
24 Q What services did you perform? 
25 A After the power company purchased the 
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1 water rights, we got involved in a little altercation 
2 with the canal company over articles and bylaws. 
3 Q. What did that dispute involve? 
4 A. I believe the canal company wanted to take 
5 away the power company's voting rights. 
6 Q. What was your involvement relative to that 
7 dispute? 
8 A. We were on the other side of the -- this 
9 minor dispute with the canal company's attorney. 
10 MS. TOMSIC: It was prior to the time they 
11 cut off the waiver. 
12 MR. KARRENBERG: Okay. 
13 MS. TOMSIC: It would have been in late 
14 2003. 
15 MR. KARRENBERG: Okay. 
16 MS. TOMSIC: I'm sensitive to ~ the 
17 cutoff date is, I think, April of '04. 
18 MR KARRENBERG: May 24th. 
19 MR. BADGER: May 25, I think, of 2004. 
20 MS TOMSIC: Right. So we're within that 
21 period, and I'll show him some documents. 
22 MR. BADGER: Thank you. 
23 MS. TOMSIC: You bet. 
24 Q. (By Ms. Tomsic) What was your involvement 
25 relative to that dispute? 
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1 just referred a heai,.,g relative to PacifiCorp's 
2 change application'? 
3 A Yes 
4 Q Did you attend that hearing'? 
5 A Yes 
6 Q Who else was there on behalf of PacifiCorp 
7 besides you'? 
8 A Jody, Rand Thurgood And I don't think 
9 they would been there on behalf of PacifiCorp, but 
10 Marc Wangsgard and Bill White were there, at least I 
11 believe Marc - yeah, both of them were there 
12 Q What work, if any, did you do for 
13 PacifiCorp relative to the preparation for that 
14 hearing'? 
15 A Just what I've already described 
16 Q Were you involved in the preparation of 
17 the change application'? 
18 A A little bit Not very much 
19 Q What was your involvement? 
20 A I just looked at the proposal and -- to 
21 see if I thought it would work 
22 Q Who prepared the proposal that you 
23 reviewed? 
24 A I believe Jody did but I'm not sure 
25 That's - that's just -- Jodi's the one who brought 
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1 it to me to look at, su I can't really say that she 
2 prepared it. I don't know. 
3 Q. When you say you reviewed it to see if it 
4 would work, what do you mean by that? 
5 A. Just the general water right issues that I 
6 was explaining to you earlier. If you move water 
7 from lower in a basin to higher in a basin, is it 
8 going to adequately take care of impairments to other 
9 water right users. 
10 Q. In this particular case, where were the 
11 downstream users located? 
12 A. The downstream users would be located 
13 everywhere in the Current Creek, Utah Lake, Jordan 
14 River Drainage below where the water had previously 
15 been diverted in Utah County. 
16 Q. Could you just describe for me 
17 geographically in Utah what area that would include? 
18 A. Okay Current Creek flows from Juab 
19 County down into Utah County and is tributary to 
20 Utah Lake So are you familiar where Utah Lake is? 
21 Q. I am. 
22 A. Okay. So Jordan River flows out of 
23 Utah Lake all the way down through the Salt Lake 
24 Valley into the Great Salt Lake, and there are water 
25 users on Current Creek and Utah Lake and the Jordan 
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1 the purpose for whioii PacifiCorp intended to use the 
2 water, is that correct? 
3 A Yes 
4 Q How did you become aware of that? 
5 A To file a change application - I believe 
6 I reviewed the change application, and I became aware 
7 of it 
8 Q So would it be fair to say that the first 
9 time you became aware of the use or purpose for which 
10 PacifiCorp wanted to acquire that water was when you 
11 reviewed the change application? 
12 A Yes 
13 Q Did you have any discussions with anyone 
14 relative to PacifiCorp's use of the water after you 
15 became aware of its proposed use? 
16 A JustJody 
17 Q What were your discussions with her in 
18 that regard? 
19 A Basically just reviewing the change to 
20 make sure that it was going to work 
21 Q At the time you reviewed the change 
22 application, did you understand that PacifiCorp 
23 intended to use the water relative to a power plant 
24 located in the Mona, Utah area? 
25 A Yes 
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1 A. Yes. 
2 Q. Who did you ride down to Mona with? 
3 A. Jody. I cannot remember if anyone else 
4 was in the vehicle or not. 
5 Q. At any time that you worked or performed 
6 legal services for PacifiCorp relative to acquiring 
7 water rights - and that would be from the beginning 
8 with Geneva water rights up through the Goshen 
9 Irrigation water rights -- did you ever meet with 
10 anyone from PacifiCorp? 
11 A. No. 
12 Q. Did you ever exchange e-mails with anyone 
13 from PacifiCorp? 
14 A. Not that I can recall. 
15 Q. Did you ever have any telephone 
16 conversations with anyone from PacifiCorp'? 
17 A. I probably did, but I cannot remember who 
18 or when. But... 
19 Q. When Ms. Williams first came to you and 
20 asked you to perform work relative to Geneva water in 
21 2003, did she have any discussions with you about 
22 Rand Thurgood raising the issue of whether there was 
23 a conflict of interest in Jody representing 
24 PacifiCorp? 
25 A. No. 
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1 Q At any pomt during the time you worked on 
2 this PacifiCorp matter, did you ever hear or become 
3 aware that an issue had been raised as to whether 
4 Ms Williams had a conflict of interest or potential 
5 conflict of interest in representing PacifiCorp'? 
6 A Yes 
7 Q When did you first become aware of that? 
8 A I believe Jody got an e-mail from - is it 
9 Dave Graeber? Somebody from USA Power Partners 
10 Q And that was the first time you became 
11 aware -
12 A Yes 
13 Q You need to let me finish my question, 
14 okay? 
15 Was that the first time you became aware 
16 of an issue with a potential conflict of interest? 
17 A Yes 
18 Q How did you become aware of this e-mail? 
19 A Jody told me 
20 Q Did you ever review the e-mail? 
21 A Yes 
22 Q When did you first review it? 
23 A Right after she first got it 
24 Q Where is your office or where was your 
25 office at Holme Roberts located at that time in terms 
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1 of proximity to Joo, 5 office? 
2 A. It was south and west, fairly close. 
3 Q. Within a couple of offices? 
4 A. Yes. 
5 Q. Did she -- strike that. 
6 How did Jody make you aware of this 
7 e-mail? Did she come in your office? Call you -
8 A. No. 
9 Q. -- on the phone? 
10 A. I usually end up working with her quite a 
11 bit on things. And I just happened to walk in, and I 
12 think she'd just gotten it. 
13 Q. Did you review the e-mail on her screen? 
14 A. No. I think she printed it out. 
15 Q. Tell me what she said and you said 
16 relative to that e-mail. 
17 A. I didn't say a whole lot. I just read it. 
18 Jody was - didn't say a whole lot about it either. 
19 She just had me read it and wanted to know -- she was 
20 a little bit upset about getting it. 
21 Q. What did she say? 
22 A. She --1 can't remember exactly what she 
23 said. I mean she was upset that someone would think 
24 that she could have a conflict. 
25 Q. Even though you don't remember the exact 
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1 words, can you ten «ne the substance of your 
2 conversation? 
3 A That's about all I can remember I 
4 really ~ I cannot remember anything else about it 
5 I remember reading the e-mail That's about it 
6 Q Did Jody Williams, during that 
7 conversation or at any other time, tell you whether 
8 she intended to reply to the e-mail? 
9 A No 
10 Q Did Jody Williams, during that 
11 conversation or at any other time, tell you that she 
12 was going to advise anyone else in Holme Roberts that 
13 she'd received the e-mail? 
14 A No 
15 Q Do you know prior to the time this 
16 litigation started whether Ms Williams notified 
17 anyone in Holme Roberts that she had received this 
18 e-mail? 
19 A No 
20 Q No, you don't know? 
21 A I do not know 
22 Q Other than this conversation you've now 
23 described, did you ever have any other discussion 
24 with Jody relative to this e-mail? 
25 A No 
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1 Q. Other thai, this conversation you've now 
2 described, did you ever have any other discussion 
3 with Jody Williams relative to whether she had a 
4 conflict of interest or potential conflict of 
5 interest in representing PacifiCorp? 
6 A. No. 
7 Q. During this conversation that you've 
8 described with Jody, did Jody -- strike that. 
9 During that conversation, was there any 
10 discussion about whether Jodi's representation of 
11 PacifiCorp created any conflict or potential conflict 
12 of interest? 
13 A. I do not believe so. 
14 Q. Was there any discussion during this 
15 conversation with regard to whether Ms. Williams had 
16 ever told anyone from USA Power that she represented 
17 PacifiCorp on this matter? 
18 A. No. 
19 Q. Was there any discussion during this 
20 conversation as to whether she'd ever had any 
21 discussions with USA Power relative to her 
22 representation of PacifiCorp? 
23 A. Repeat that. 
24 Q. Sure. During your conversation -
25 A. Okay. 
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1 A I can't renumber I just know that I -
2 that I knew about it 
3 Q Did you have an understanding at that time 
4 as to what an RFP was'? 
5 A Very limited, but yes 
6 Q What was your understanding in that 
7 regard? 
8 A That you'd have different projects, they 
9 would be - there would be an independent third party 
10 that would evaluate which project would be built 
11 That's about it 
12 Q Did you have an understanding, when you 
13 became aware of the RFP, as to whether or not the 
14 project that PacifiCorp was considering building in 
15 Mona, Utah, was one of the competing proposals 
16 relative to that RFP? 
17 A Yes 
18 Q And how did you become aware of that? 
19 A Probably through Jody, but I cannot 
20 remember exactly how I became aware of that 
21 Q Tell me what you learned -- strike that 
22 Tell me what you became aware of in terms 
23 of PacifiCorp's Current Creek Project being a 
24 competing bid in the RFP process 
25 MR BADGER I'm going to object it lacks 
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1 foundation, assumes facts not in evidence. 
2 THE WITNESS: The only thing I really 
3 knew, that PacifiCorp had a project, a proposed 
4 project of its own. That's it. 
5 Q. (By Ms. Tomsic) Did you also understand 
6 that third parties had also submitted proposals to 
7 build a power plant in the Mona, Utah, area? 
8 A. Yes. 
9 Q. And that was before the meeting in Mona on 
10 the change application? 
11 A. Yes. 
12 Q. Other than becoming aware of that through 
13 Ms. Willianris, did you have discussions with anyone 
14 else outside the presence of your counsel in this 
15 case? 
16 MR. KARRENBERG: Well, I'm going to 
17 object. He said probably Ms. Williams, so you're 
18 assuming facts not in evidence. 
19 MS TOMSIC: Fair enough. 
20 Q. (By Ms. Tomsic) Other than possibly 
21 Ms. Williams, did you have discussions with anyone 
22 else about other parties submitting proposals? 
23 A. Not that I can recall. 
24 Q Did you ever see the RFP? 
25 A No. 
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1 acquisition of those water rights with anyone other 
2 than Ms Williams'? 
3 A I think I had a phone call or two, 
4 conversation, with Marc Wangsgard 
5 Q Other than that, did you have discussions 
6 with anyone else? 
7 A No 
8 Q Would it be fair to say that any 
9 information you learned relative to the RFP process 
10 would have come from Ms Williams? 
11 A Yes 
12 MS TOMSIC Why don't we talk a break 
13 (Recess from 11 06 a m to 11 16 a m ) 
14 Q (By Ms Tomsic) Would you please take a 
15 look at what has been marked in previous depositions 
16 as Exhibit 31 
17 A Okay 
18 MS TOMSIC For the record, this is a 
19 Holme Roberts statement for legal fees and services 
20 dated April 8, 2003 
21 Q (By Ms Tomsic) Have you seen this 
22 document before? 
23 A I probably have It's a summary time 
24 sheet I probably looked at it before it went out 
25 but - I can't remember exactly but --
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1 When did yuu become aware that USA Power 
2 had intervened in the Utah Public Service Commission 
3 proceeding for the issuance of a certificate to 
4 construct Current Creek -
5 MR. KARRENBERG: Now you changed the 
6 question. Prior it was from whom. 
7 MS. TOMSIC: Was it? 
8 MR. KARRENBERG: Yeah. 
9 MS. TOMSIC: Okay. 
10 Q. (By Ms. Tomsic) From whom did you learn 
11 that? 
12 A. Jody. 
13 Q. And when did you learn that? 
14 A. I can't tell you the exact date. It was 
15 fairly timely to the point in time that it must have 
16 happened. 
17 Q. And just so the record's clear, when you 
18 say timely in terms of when it must have happened, is 
19 it fair to say that you became aware that USA Power 
20 intervened in those proceedings from Ms. Williams 
21 close to the time that USA Power actually intervened? 
22 A. Yes. 
23 Q. And what did she tell you in that regard? 
24 A. That's basically it. I don't know any of 
25 the details. 
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1 be wrong because but I believe I did some research 
2 on some annexation law in Utah and I don't remember 
3 in connection with what It was kind of a discrete 
4 project 
5 MR KARRENBERG Peggy, do you think we 
6 can get Steve done in about an hour, or do you want 
7 to break for lunch? 
8 MS TOMSIC Why don't we break for lunch 
9 But let me just ask two questions, and then we'll 
10 break 
11 Q (By Ms Tomsic) Were all of the projects 
12 you did, legal projects you did relative to USA Power 
13 projects that were given to you by Ms Williams? 
14 A Yes 
15 Q And was she the supervising lawyer 
16 relative to the legal services that you performed? 
17 A Yes 
18 MS TOMSIC Why don't we break 
19 And do you want to come back at 1 30? 
20 Will that give you enough time? 
21 MR KARRENBERG Yes 
22 (Lunch from 12 04 p m to 1 32 p m ) 
23 MS TOMSIC Let's go back on the record, 
24 if we could please 
25 Q (By Ms Tomsic) During the time you 
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1 A. One. 
2 Q. When was that? 
3 A. I do not remember the time period. It was 
4 a dinner meeting, and I met Dave Graeber at that 
5 meeting. I'd never seen him before. That was the 
6 first and only time I've ever met him. And it was an 
7 evening, and we didn't really - it was more -
8 seemed like more of a social hour than anything. 
9 Q. Where did you have dinner? 
10 A. It was at the New Yorker. 
11 Q. Do you know who made the reservations? 
12 A. No 
13 Q. Who was there for USA Power buys Dave 
14 Graeber, if anyone? 
15 A. Dave and Lois Banasiewicz. 
16 Q. Other than the introductory meeting that 
17 you have already testified to with Ted and Lois, had 
18 you had any face-to-face meetings with them other 
19 than this New Yorker dinner meeting? 
20 A. The only ones that I can remember that 
21 were face-to-face meetings was the - when I first 
22 met them, which I already described for you, and this 
23 dinner meeting. 
24 Q. Were there any discussions at this dinner 
25 meeting with regard to the project on which they were 
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1 which USA Power v*as working was a project to 
2 construct a power plant in Mona, Utah'? 
3 A Yes It -- it's just that I was never 
4 certain that they were who was going to construct it 
5 But, yes, it was a proposed power plant in Mona, 
6 Utah 
7 Q When did you become aware of that? 
8 A That very first meeting that I described 
9 already 
10 Q The introductory meeting? 
11 A Yes 
12 Q Did you have an understanding when you 
13 began working on matters for USA Power as to why they 
14 needed water for this proposed project in Mona, Utah? 
15 A Yes 
16 Q What was your understanding? 
17 A All power plants need water unless they're 
18 wind generated or something like that, but most 
19 conventional plants require water 
20 Q And was it your understanding at the time 
21 you began working on matters for USA Power that water 
22 was an essential component for a non-wind-generated 
23 power plant? 
24 A Yes 
25 Q I believe you've described at least two of 
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1 being purchased bo part of their proposed power 
2 project, which I believe - well, the way it was put 
3 to me, they didn't intend to build the project, they 
4 intended to put the pieces together and sell it 
5 Q Was it your understanding that the land 
6 that USA Power purchased from Keytes was real 
7 property which they proposed that their power plant 
8 would be built on? 
9 A Yes 
10 Q Were you involved in the work that was 
11 done by Kruse Landa relative to the entity Spring 
12 Canyon, LLC? 
13 A I did not create the entity I believe I 
14 read the documents that created the entity, just 
15 reviewed them briefly 
16 Q What was your purpose in reviewing them? 
17 A To make certain that what was in the 
18 documents was correct to my knowledge 
19 Q And did you understand that Spring Canyon 
20 Energy, LLC, was an entity created by USA Power to 
21 engage in the transactions relative to its project in 
22 Mona, Utah? 
23 A Yes 
24 Q Did you have any discussions with anyone 
25 as to whose idea it was to create Spring Canyon 
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1 Energy'? 
2 A No 
3 Q Who drafted the documents that you 
4 reviewed'? 
5 A Lyndon Ricks, I believe, at Kruse Landa 
6 Q Was that while you were still employed as 
7 an attorney there'? 
8 A Yes 
9 Q And was that person a lawyer at Kruse 
10 Landa'? 
11 A Yes 
12 Q Do you know who assigned that project to 
13 them'? 
14 A No 
15 Q Do you know who those - whether there was 
16 a supervising lawyer'? 
17 A Supervising lawyer? 
18 Q Do you know whether or not Jody Williams 
19 supervised that work? 
20 A No 
21 Q No, you don't know? 
22 A (No audible response ) 
23 Q Did you ever have any discussions with 
24 Ms Williams relative to the creation of Spring 
25 Canyon Energy, LLC? 
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1 A. No 
2 Q. Now, you indicated that you had reviewed 
3 documents that had been prepared relative to the 
4 creation of that entity, and I want to show you two 
5 documents and see if you reviewed these documents. 
6 (Exhibit 137A was marked.) 
7 Q. (By Ms. Tomsic) Let me show you what has 
8 been marked as Exhibit 137A which, for the record is 
9 entitled "Articles of Organization of Spring Canyon 
10 Energy, LLC." Is this or a draft of this document a 
11 document you reviewed? 
12 A. This appears to be the document I 
13 reviewed, or a draft of it. This could be the draft, 
14 for all I know. 
15 (Exhibit 138A was marked.) 
16 Q. (By Ms. Tomsic) Let me snow you 
17 Exhibit 138A which, for the record, is entitled 
18 "Operating Agreement of Spring Canyon Energy, LLC." 
19 Did you review this document or a draft of this 
20 document? 
21 A. Yes, I believe I did. 
22 Q. And your review of both Exhibit 137A and 
23 138A was in your capacity ~ 
24 A. This is missing some pages or something 
25 but -- 19 and 18. Part of 17 looks like it might be 
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1 missing too. 
2 Q. And all I can represent is this is the 
3 condition we got it in. 
4 A. Okay. 
5 Q. My question is in terms of the work you 
6 performed in reviewing Exhibits 137A and 138A, did 
7 you perform that review as a lawyer for USA Power? 
8 A. Yes. 
9 Q. Did you have any involvement in the 
10 preparation of the change application for the water 
11 rights? 
12 A. Yes. 
13 Q. What was your involvement? 
14 A. I prepared a draft of the change 
15 application, a map of the application for the Keyte 
16 and the Garrett water rights. 
17 Q. What was your understanding as to the 
18 purpose for that change application? 
19 A. Well, the change application would 
20 basically alter, upon approval, the point of 
21 diversion, the place of use and the nature of use of 
22 the Keyte/Garrett water rights so you could take a 
23 water right previously used for irrigation and use it 
24 for industrial purposes at a power plant, which you 
25 had to identify in the change application, location. 
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1 Q (By Ms Touisic) Let me show you what's 
2 been marked as Exhibit 143A 
3 For the record, this appears to be a 
4 letter from you to the division of water rights dated 
5 September 17, 2002 
6 Did you, in fact, send Exhibit 143A to the 
7 division of water rights'? 
8 A Yes 
9 Q Do you know which water right this is, 
10 53-97-? 
11 A Where's that other one we just tore off? 
12 That's the Garrett water right 
13 Q And you prepared this change application? 
14 A Yes 
15 Q Dunng the time you represented USA Power, 
16 did you evei become aware that USA Powei was 
17 attempting to sell the project that it had developed? 
18 A I was aware of that right from the very 
19 beginning I think that first meeting that I had 
20 when I was at Kruse Landa I was aware that they would 
21 eventually try to sell the project 
22 Q Did you ever become aware during the 
23 course of your representation of USA Power that they 
24 were actually going out and meeting with third 
25 parties? 
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1 A. No. 
2 Q. Did you ever become aware that USA Power 
3 started talking to PacifiCorp in 2002, late 2002 
4 about PacifiCorp either purchasing the project or 
5 entering into a long-term purchase/supply contract? 
6 A. I became aware of that at some point, but 
7 I believe it was way late in the game. 
8 Q. When you say "way late in the game," can 
9 you be a little more specific? 
10 A. I don't know anything about the specifics 
11 other than I --1 am aware that they tried to peddle 
12 it to PacifiCorp. I'm not aware of what happened 
13 other than it didn't happen. 
14 Q. Can you give me a time range of when you 
15 became aware of that? 
16 A. I don't know. 
17 Q. Did you become aware of that before or 
18 after you started performing legal services for 
19 PacifiCorp relative to acquiring water rights in 
20 Mona? 
21 A. It was after that. 
22 Q. How did you become aware of that? 
23 A. I don't remember. I just know that I was 
24 aware of it. 
25 Q. Tell me what you heard or found out in 
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1 that regard. 
2 A. I heard that they had tried to sell it to 
3 PacifiCorp and, for some reason or other, they wanted 
4 too much money, or whatever. I don't know. The deal 
5 didn't go. 
6 Q. At the time you found out about these 
7 discussions between USA Power and PacifiCorp, was it 
8 your understanding that the discussions or 
9 negotiations had terminated? 
10 A. I didn't have any understanding, I mean, 
11 for sure. I can't speak to that I don't know. I 
12 mean based upon what I knew, it was - most of it 
13 would be hearsay anyway. I don't - I don't really 
14 know. 
15 Q. Well, hearsay ~ 
16 A. They could have been -- they could have 
17 been talking, they could have not been talking. I 
18 mean it's kind of like you hear something and you 
19 don't know whether -- you don't really know 
20 Q. When you say it's mostly hearsay, tell me 
21 what hearsay you're talking about. 
22 A. Well, I'm just saying that basically you 
23 get things second or thirdhand, it doesn't come right 
24 from the horse's mouth. So, you know, over time I've 
25 learned not to trust any of that. 
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1 MR KARK-NBERG Same objection 
2 THE WITNESS No 
3 Q (By Ms Tomsic) If you go down three 
4 lines, it says, "Call Rand - 'say kind things "' 
5 Do you see that? 
6 A Yes 
7 Q Did you ever hear or become aware that 
8 principals from USA Power had requested that 
9 Ms Williams call Rand Thurgood to put in a kind word 
10 about USA Power? 
11 MR KARRENBERG Again, insofar as you're 
12 referring to what's written in the document, I object 
13 on foundation 
14 Go ahead 
15 THE WITNESS No 
16 Q (By Ms Tomsic) Do you know whether or 
17 not Ms Williams ever called Rand Thurgood relative 
18 to USA Power? 
19 A Period? No 
20 Q Period 
21 A No 
22 Q During the time you performed work for USA 
23 Power, did you ever hear of an entity called Panda 
24 Energy? 
25 A Yes 
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1 Q. Did you h^.e an understanding as to who 
2 they were? 
3 A. Yes. 
4 Q. What was your understanding? 
5 A. My understanding was they were another 
6 entity and they were trying to do the same thing that 
7 USA Power was trying to do. 
8 Q. Did you ever become aware that PacifiCorp 
9 had purchased Panda Energy's real property in Mona, 
10 Utah, for the Current Creek Plant? 
11 A. No. 
12 Q. Do you know what an entity named U amps 
13 is? 
14 A. NoA . 
15 Q. Were you involved in any discussions 
16 relative to USA Power having negotiations with UAMPS 
17 relative to USA Power's project in Mona, Utah? 
18 A. No. 
19 Q. Were you involved in any way in the 
20 negotiations or discussions between USA Power and 
21 Idaho Power? 
22 A. No. 
23 Q. Did you ever hear or become aware that 
24 Ms. Williams set up a meeting between UAMPS and USA 
25 Power to discuss USA Power's project in Mona, Utah? 
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1 A No 
2 Q Did you ever hear or become aware that 
3 Jody Williams set up a -- or strike that 
4 Did you ever hear or become aware that 
5 Jody Williams contacted Idaho Power relative to USA 
6 Power's project? 
7 A No 
8 Q Would you look at Deposition Exhibit 86? 
9 And for the record, this is a statement 
10 from Holme Roberts for legal services performed for 
11 USA Power Partners, LLC, dated August 16, 2002 
12 Have you seen this document? 
13 A Yes 
14 Q Did you see it on or about August 16, 
15 2002? 
16 A On or about That looks like the date of 
17 the statement, yes 
18 Q Would you look at the first entry on 
19 page 2 of Exhibit 86 which is dated July 9, 2002, 
20 from Ms Williams? It says, "Telephone calls with 
21 Ted on marketing book " 
22 Do you see that? 
23 A Yes 
24 Q Did you ever have any discussions with 
25 anyone with regard to a marketing book for USA Power? 
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1 A. I had discussions with Jody with regards 
2 to a marketing letter. 
3 Q. Were your discussions during the July 2002 
4 time frame? 
5 A. I can't remember when that -- what the 
6 discussions were. I mean all we did was work on 
7 describing, like, what the water rights were that 
8 were being acquired by USA Power, and I do not 
9 remember the time frame. 
10 Q. How many discussions did you have with 
11 Jody with regard to this marketing letter? 
12 A. Not very many, one or two at the most. 
13 Q. What were your discussions in that regard? 
14 A. Just basically putting together a letter 
15 that described the water rights for USA Power. 
16 Q. Did you have an understanding as to how 
17 USA Power would utilize that letter or for what 
18 purpose? 
19 A. Nothing more than just my guesses. I 
20 mean, no, I didn't really have any actual knowledge 
21 as to what they were going to do with it. I could 
22 guess but --
23 Q. Did you have any discussions with Jody 
24 Williams with regard to why she was referring to it 
25 as a marketing letter? 
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1 A No 
2 Q Would you take a look at Exhibit 87 which, 
3 for the record, is a statement from Holme Roberts 
4 relative to legal services performed for USA Power 
5 Partners, LLC, dated September 19, 2002 
6 Have you seen this document before'? 
7 A Yes, or I recognize the time entries on 
8 it, anyway 
9 MR KARRENBERG Yeah, I think we need to 
10 make clear that the handwriting was actually put on 
11 there by Peggy and it's not supposed to mean anything 
12 except to her 
13 MS TOMSIC I think that's fair, and I'm 
14 not even sure it means anything to me, Tom 
15 Q (By Ms Tomsic) Could you take a look at 
16 the third page of this'? 
17 A Page 3? 
18 Q Yes And I underlined for you the entry 
19 dated August 26, 2002, which says, "Review/Revise 
20 marketing letter" 
21 Do you see that? 
22 A Yes 
23 Q What did you do in that regard? 
24 A I read a draft of a letter I made some 
25 revisions or substantive changes regarding what the 
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1 water rights were, . oelieve, and that's about it. 
2 Q. And the reference to a marketing letter in 
3 this entry, is that the marketing letter to which you 
4 previously testified? 
5 A. I believe that -- that is -- that that may 
6 be - that may be the letter I was referring to. 
7 Q. And you describe it as a marketing letter. 
8 Why did you use that designation? 
9 A. I believe that's what USA Power referred 
10 to it as, but I could be wrong. Usually I kind of 
11 use the terminology that the client used. 
12 Q. Up to this date had you ever been involved 
13 in either the preparation or revision of a document 
14 designated as a marketing letter? 
15 A. No. 
16 Q. Would you look at Ms. Williams' entry 
17 right after yours, which is dated August 27, 2002. 
18 It says, "Meeting with Ted and Lois." 
19 Do you see that? 
20 A. Yes. 
21 Q. Did you have any discussions with 
22 Ms. Williams with regard to the purpose for this 
23 meeting? 
24 A. No. 
25 Q. Did you have any discussions with her 
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1 relative to what h^pened at that meeting'? 
2 A No 
3 Q Do you know whether or not Ms Williams 
4 gave the marketing letter to Ted and Lois at that 
5 meeting or had discussions about it? 
6 A I don't know 
7 Q Let me show you what has previously been 
8 marked as Deposition Exhibit 10 
9 (A discussion was held off the record ) 
10 MR KARRENBERG I assume you really don't 
11 want him to read the whole thing at the moment 
12 MS TOMSIC I don't, and let me see if I 
13 can cut down on this 
14 MR KARRENBERG It's the preliminary 
15 offering memorandum 
16 Q (By Ms Tomsic) Did you ever see a 
17 document that was a Preliminary Offering Memorandum 
18 that was put out by Spring Canyon Energy in the early 
19 fall of 2002? 
20 A I was aware of it I don't believe I ever 
21 saw it or looked at it 
22 Q Tell me, when did you become aware that 
23 such a document existed? 
24 A I cannot even remember that I just know 
25 that I was aware that there was a document 
Vuyovich, Steve 
00101 
1 relative to what h^Kpened at that meeting? 
2 A. No. 
3 Q. Do you know whether or not Ms. Williams 
4 gave the marketing letter to Ted and Lois at that 
5 meeting or had discussions about it? 
6 A. I don't know. 
7 Q. Let me show you what has previously been 
8 marked as Deposition Exhibit 10. 
9 (A discussion was held off the record.) 
10 MR. KARRENBERG: I assume you really don't 
11 want him to read the whole thing at the moment. 
12 MS. TOMSIC: I don't, and let me see if I 
13 can cut down on this. 
14 MR. KARRENBERG: It's the preliminary 
15 offering memorandum. 
16 Q. (By Ms. Tomsic) Did you ever see a 
17 document that was a Preliminary Offering Memorandum 
18 that was put out by Spring Canyon Energy in the early 
19 fall of 2002? 
20 A. I was aware of it. I don't believe I ever 
21 saw it or looked at it. 
22 Q. Tell me, when did you become aware that 
23 such a document existed? 
24 A. I cannot even remember that. I just know 
25 that I was aware that there was a document. 
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1 Q How die , JU become aware of that? 
2 A I don't - I don't remember 
3 Q Did you have an understanding as to why 
4 that document had been put together or what its 
5 purpose was? 
6 A Nothing more than just my conjecture I 
7 mean I didn't have any actual knowledge as to what 
8 was going on 
9 Q Do you remember the context in which you 
10 became aware of that document or the existence of 
11 that document? 
12 A I may have seen a binder that the document 
13 was in, but I didn't ever look at the document 
14 There was a binder And I'm not even sure it was the 
15 same document But it was a thick document like 
16 this, and it was in a binder 
17 Q And where did you see that? 
18 A In --1 think it was in Jodi's office 
19 Q And did you have any understanding as to 
20 whether USA Power was going to utilize that document 
21 to try to sell its project in Mona, Utah? 
22 A I didn't have any actual understanding 
23 obtained from USA Power or anyone else as to what 
24 they were going to do with it I mean I could guess 
25 as good as the next person 
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1 Q. Would you take a look at Exhibit 11 ? 
2 Exhibit 11, for the record, is entitled 
3 "Supplemental Due Diligence Information to 
4 Preliminary Offering Memorandum," and it's dated 
5 September 2002. 
6 Have you seen this document before? 
7 A. I've seen - I've seen parts of what make 
8 up the document but not the actual document. In 
9 other words, there are different sections in this 
10 document. This land/real estate purchase contract 
11 I've seen. I do not believe I've ever seen the 
12 document assembled like this. I've seen the articles 
13 of organization of Spring Canyon Energy. 
14 Q. Okay. And we'll go through those, but 
15 what I want to know is whether you became aware that 
16 there was a volume put together by USA Power that was 
17 in the nature of a Supplemental Due Diligence 
18 Information to Preliminary Offering Memorandum? 
19 A. No. Like I said, I saw one thick binder 
20 that had a bunch of documents in it that I didn't 
21 ever open the cover up on, and I don't know what was 
22 in there, whether this other thing or all of it, for 
23 all I know. 
24 Q. And by "this other thing," you're talking 
25 about Exhibit 10? 
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1 A Yes 
2 Q I want to ask you about a couple of 
3 documents in Exhibit 11 
4 A Okay 
5 Q You indicated that you had seen the real 
6 estate purchase contract that is included within this 
7 document 
8 A Yes 
9 Q Where did you see that document? 
10 A I saw this back and forth, I believe, 
11 several times in the deal with Michael Keyte This 
12 is one of the times that Michael was, like, in our 
13 office, and USA, Ted Banasiewicz and Lois was faxing 
14 things back and forth so they could sign it and make 
15 their deal Like this has the Addendum A to the 
16 purchase contract on it 
17 Q Which you prepared? 
18 A Yes 
19 Q And would you look -- there's a Bates 
20 stamp number down in the right-hand corner Keep 
21 going from where you were It's P-191 
22 And for the record, this is a four-page 
23 document that purports to be from Jody Williams to 
24 David Graeber dated September 18 2002 
25 Is this the document the marketing letter 
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1 to which you previously referred? 
2 A. Yes. That's the letter that I helped Jody 
3 with. 
4 Q. And if you'll look at the document that 
5 starts on P-197, that is a seven-page document. It's 
6 a memorandum to Dave Graeber from Jody Williams and 
7 you dated September 30, 2002? 
8 A. Yes. 
9 Q. Have you seen this document before? 
10 A. Yes. 
11 Q. And what is this document? 
12 A. It's a memorandum detailing information 
13 that we looked at and what we had discovered relating 
14 to Michael Keyte's water right that they were - that 
15 USA Power was going to obtain an option on. 
16 Q. And if you'll keep going in Exhibit 11 and 
17 finds Bates No. P-208, and up at the top it says 
18 "Exhibit E" typed in on the right-hand side. 
19 Do you see that? 
20 A. Yes. 
21 Q. This is the document that you received 
22 from the Juab Title & Abstract Company relative to 
23 the land that was purchased by USA Power, isn't it? 
24 A. That's correct. 
25 Q. Then if you'll look at the document that 
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1 Ms Williams ever prepare a document that was filed 
2 with some public agency that disclosed the purchase 
3 price of the water either from Keytes or Garrett'? 
4 A No 
5 Q If you would look at what has been marked 
6 as P-325, and it is titled, for the record, "Articles 
7 of Organization for Spring Canyon Energy, LLC " 
8 Have you seen this document before'? 
9 A This is the Articles of Organization of 
10 Spring Canyon Energy, LLC, of which I reviewed in its 
11 draft form I do not believe I've ever seen the 
12 exact document after it was recorded with the Utah 
13 Division of Corporations and Commercial Code 
14 Q Other than the documents that you 
15 participated in the preparation of that were filed 
16 with public agencies, did you have any understanding 
17 as to whether the work you were performing for USA 
18 Power was confidential information9 
19 MR KARRENBERG Well I'm going to 
20 object without foundation vague and ambiguous 
21 You're free to answer 
22 THE WITNESS I mean what's confidential 
23 and what isn't? It's not - I didn't ever really 
24 think about it because I didn't divulge any 
25 information to anybody as far as what I was doing 
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1 Utah Rules of Professional Responsibility? 
2 A. I think so, yes. 
3 Q. What is your understanding in that regard? 
4 A. My understanding is is that - very 
5 briefly stated, is I as an attorney can't represent 
6 two parties that are directly adverse to each other, 
7 I cannot give up information I obtain from one party 
8 and use it adversely against another party. That's a 
9 brief statement of it. 
10 Q. All right. When you use the word 
11 "adverse," what do you mean by that? 
12 A. Well, the same matter, for instance, in a 
13 water rights context, it would be similar to I --1 
14 would be representing both the buyer and the seller. 
15 That would be prohibited because they'd be directly 
16 adverse to each other in an attempt to purchase --
17 sell and purchase the same water right. 
18 Q Do you have any other understanding as to 
19 the word "adverse" as you've used it? 
20 A. Yes 
21 Q What other understanding do you have? 
22 A In a water rights context, it would 
23 involve I cannot represent a party if my 
24 representation of that party's water right or --
25 whether it's an acquisition or whatever we're doing 
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1 with it, is going to Cc*use a direct impairment or 
2 impact on another -- former client's or present 
3 client's water right 
4 Q Where did you get your understanding in 
5 terms of what adverse means in terms of prohibited 
6 representation'? 
7 A Well, my understanding basically comes 
8 from the general rules that you referred to and then 
9 their application in the water rights context, which 
10 is a little bit different than may be standard The 
11 same rules apply, but then you have - you're dealing 
12 with water rights which is a physical commodity, and 
13 so just how you apply them just is a direct 
14 application of those general rules 
15 Q Have you ever taken any particular 
16 continuing legal education or seminar where someone 
17 told you that the conflict of interest rules had a 
18 specific application in water law representation9 
19 A I've had several seminar-type CLEs Every 
20 year I attend - everyone's required to have 3 ethics 
21 credits, okay, every year I usually get 3 or 
22 m o r e -
23 MR KARRENBERG Every other year That's 
24 two years 
25 THE WITNESS Yeah, but I usually get 
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1 A. Did I ever consider it? 
2 Q. Yes. 
3 A. Yes, 
4 Q. When did you do that for the first time? 
5 A. When I realized that PacifiCorp was going 
6 to be obtaining or using water rights in the Mona 
7 area. 
8 Q. And was that sometime in the April 2003 
9 time period that we saw in your billing records? 
10 A. Whenever we started looking in the Mona 
11 area at the water rights. 
12 Q. And did you have any discussions with 
13 anyone relative to that subject? 
14 A. Not really. Just thought about it myself. 
15 Q. And tell me what you thought in that 
16 regard. 
17 A I thought about - I knew that we had 
18 represented USA Power and we had obtained their water 
19 rights, and I just thought in my own head, All right, 
20 we're getting water rights here for the power 
21 company. Are those going to be a problem for USA 
22 Power's? 
23 Q. And what was your conclusion in that 
24 regard'? 
25 A That they wouldn't be. 
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1 Q. In terms 01 your analysis of whether there 
2 was a conflict of interest or potential conflict of 
3 interest, did you take into consideration that you 
4 had assisted USA Power in obtaining the real property 
5 on which its proposed power plant would be built? 
6 A. I just mainly looked at the water rights. 
7 I mean whatever I did with the real property was - I 
8 mean I basically was a contractor after whatever. I 
9 didn't do any of the real negotiating or any of that, 
10 and, I mean, I could just as easily have drafted a 
11 divorce contract, you know. I mean I didn't really 
12 consider that. 
13 What I looked at was, okay, we obtained 
14 water rights for USA Power, and then now we were 
15 doing some work for the power company in relationship 
16 to the power company obtaining water rights. And I 
17 was looking at the issues as to the water rights. 
18 Q. When you were making this analysis, did 
19 you consider as a factor in that analysis that you 
20 and Jody Williams had prepared the marketing letter 
21 for USA Power? 
22 A. No. 
23 Q. Did you consider in your analysis your 
24 knowledge that USA Power intended to sell this 
25 project and not build it? 
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1 A. No. 
2 Q. Did you consider in your analysis that you 
3 knew that USA Power had been in negotiations with 
4 PacifiCorp relative to the project it was developing 
5 in Mona, Utah? 
6 A. No 
7 Q. Did you consider in your analysis your 
8 knowledge that USA Power had submitted a proposal in 
9 response to the RFP? 
10 A. No. 
11 MR. KARRENBERG: Well, objection. Also it 
12 assumes facts not in evidence. 
13 MS. TOMSIC: Other than his testimony this 
14 morning, Tom. 
15 MR. KARRENBERG: That doesn't mean he knew 
16 it at that time. 
17 Q. (By Ms. Tomsic) Did you consider in your 
18 analysis that both -- that you knew both USA Power 
19 and PacifiCorp were considering building or 
20 considering a power plant project in the Mona, Utah, 
21 area? 
22 A. No. 
23 Q. Did you at any time while you were 
24 representing PacifiCorp on this project ever 
25 reconsider or reevaluate whether you believed there 
Vuyovich, Steve 
00121 
1 was a conflict of merest or potential conflict of 
2 interest in representing PacifiCorp'? 
3 A I constantly evaluate it You know, as 
4 you go along, things change But I didn't see any 
5 reason to -- there was no conflict 
6 Q When you found out that USA Power was 
7 intervening in the public service commission 
8 proceeding, did you reevaluate whether there was a 
9 conflict of interest? 
10 A No 
11 Q Did you ever tell USA Power that you were 
12 representing PacifiCorp relative to acquiring water 
13 in Mona, Utah? 
14 A No 
15 Q To your knowledge, did anyone at Holme 
16 Roberts? 
17 A To my knowledge, no 
18 Q Why not? 
19 A I don't know why 
20 Q That's all I have Thank you 
21 A Okay 
22 MR KARRENBERG Bruce? 
23 MR BADGER I have no questions Thank 
24 you 
25 MR KARRENBERG And I have nothing 
Vuyovich, Steve 
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1 P R O C E E D I N G S 
2 JODY L. WILLIAMS, 
3 called as a witness for and on behalf of the 
4 Plaintiff, being first duly sworn, was examined and 
5 testified as follows: 
6 EXAMINATION 
7 BYMS.TOMSIC: 
8 Q. Would you please state your name for the 
9 record, please. 
10 A. Jody L. Williams. 
11 Q. Where are you currently employed? 
12 A. Holme, Roberts & Owen. 
13 Q. In their Salt Lake office? 
14 A. Yes. 
15 Q. What is their address? 
16 A. 299 South Main, Suite 1800, Salt Lake 
17 City, Utah, 84111. 
18 Q. How long have you been employed - do you 
19 mind if I refer to them with the acronym HRO? 
20 A. No problem. 
21 Q. How long have you been employed by HRO? 
22 A. Since July of 2002. So three and-a-half 
23 years. 
24 Q. Let me start with when you first became 
25 employed in 2002. When you joined HRO, were there 
Williams, Jody Vol. 1 
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1 partner? 
2 A Yes 
3 Q Prior to the time you worked for HRO, 
4 where were you employed? 
5 A Kruse, Landa & Maycock 
6 Q When did you begin your employment with 
7 them? I'll make it easier so we don't have to add 
8 the years 
9 A Okay, thanks 1993 
10 Q Was your employment at Kruse - can I call 
11 them KLM? 
12 A (Indicating affirmatively ) 
13 Q - at KLM continuous from 1993 until July 
14 of 2002? 
15 A Yes 
16 Q Prior to KLM, where were you employed? 
17 A I had my own practice and was of counsel 
18 to Anderson & Watkins for one year Prior to that I 
19 was employed by PacifiCorp as in-house counsel 
20 Pr ior-
21 Q Right before that? 
22 A Do you want me to keep going? 
23 Q No I would like you to stop there How 
24 long were you m-house counsel at PacifiCorp? 
25 A Eleven years 
Williams, Jody Vol. 1
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1 Q. After that where were you employed? 
2 A. At the law firm of Berman & Giauque. 
3 Q. How long were you at that firm? 
4 A. One year. 
5 Q. Did you work with Tom's and my mentor, Mr. 
6 Berman, while you were there? 
7 A. Yes. 
8 Q. After Berman & Giauque where did you go? 
9 A. I went to the In-House Legal Department at 
10 PacifiCorp. Then it was called Utah Power. 
11 Q. Did you have a particular position or 
12 responsibility when you first joined — I'm going to 
13 refer to them as PacifiCorp because their name 
14 changes, I think in '89. Did you have a particular 
15 position when you joined them? 
16 A. Yes. I was in charge of water law. Not 
17 in charge in the way that I made all of the company 
18 decisions, but I was the in-house lawyer handling 
19 water law issues. 
20 Q. Were there other lawyers in the Legal 
21 Department at PacifiCorp when you first joined who 
22 were also doing water law issues? 
23 A. My predecessor in the water law position 
24 moved out of that position into a different one and 
25 then I became the water lawyer. So there were no 
Williams, Jody Vol. 1 
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1 others but me at tho„ time 
2 Q During the entire time you were in-house 
3 counsel for PacifiCorp, was water law your area of 
4 expertise? 
5 A Yes 
6 Q Tell me who your immediate superior at 
7 PacifiCorp was And it probably changed over time 
8 So if you could start when you first was employed by 
9 PacifiCorp and then move up until you left 
10 A Sid Baucom, Bob Gordon, Sam Chamberlain 
11 Q During the time you were employed by 
12 PacifiCorp, did you have occasion to work with Rand 
13 Thurgood? 
14 A Yes 
15 Q What was Rand's position during the time 
16 you were employed at PacifiCorp? And if his position 
17 changed over time, tell me that as well 
18 A I don't know what the exact titles were, 
19 but Rand was an engineer and he was involved in power 
20 plant planning and construction 
21 Q In terms of the types of situations in 
22 which you worked with him, would those have been 
23 relative to the development of power plants or 
24 options for power plants? 
25 Let me strike that and just ask you, what 
Williams, Jody Vol. 1 Page9
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1 believe to work for — tell me, it was your office as 
2 in-house counsel - or not in-house counsel, but 
3 counsel at Anderson & Watkins, was that correct? 
4 A. (Indicating affirmatively.) 
5 Q. How large was that firm when you joined 
6 it? 
7 A. Between five and ten lawyers and I really 
8 don't recall. It was small and it was in that - it 
9 was in that area. 
10 Q. When you joined them, did you have any 
11 clients, existing clients when you joined the firm or 
12 was it a situation where after you joined you built 
13 up your clientele? 
14 A. Both. 
15 Q. Did you take PacifiCorp with you as a 
16 client when you joined that firm? 
17 A. I had a contract to provide specified 
18 legal services. 
19 Q. With PacifiCorp? 
20 A. Yes. 
21 Q. Was that contract with you individually or 
22 with the law firm of Anderson & Watkins? 
23 A. Me. 
24 Q. I believe you said you were with Anderson 
25 & Watkins for approximately a year; is that correct? 
Williams, Jody Vol. 1 Page 14 ^ ) [ Q 
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1 A For PacifiCorp < 
2 Q Yes Let me ask the question again 
3 because then you can give me a clear answer During 
4 the time you were a lawyer at KLM, did you ever do 
5 any work for PacifiCorp that involved Mona, Utah'? 
6 A Not that I recall, not for PacifiCorp 
7 Q To your knowledge, did any other lawyer at 
8 KLM, during the time you were employed by them, do 
9 any legal work for PacifiCorp that involved Mona, 
10 Utah? 
11 A I don't know 
12 Q Would the best place to look be the 
13 work-in-progress documents from KLM for the lawyers'? 
14 A I don't know 
15 Q Let me ask you this Let me just get down 
16 to procedurally When you worked at KLM, was there a 
17 particular procedure in place for recording the time 
18 you spent on specific legal matters'? 
19 A Yes 
20 Q Would you describe that process? 
21 A The lawyers filled out daily time 
22 documents recording the time that they spent on each 
23 matter Then --
24 Q I'm sorry I didn't mean to interrupt you 
25 Go ahead 
Williams, Jody Vol. 1 Page 19 Q£-£f~\ 
00022 
1 Q. Did KLM have a standard engagement letter 
2 that new clients signed when the firm determined that 
3 an engagement letter was necessary? 
4 A. During the years that I worked there the 
5 engagement letter became - the firm decided to draft 
6 or to make an engagement letter. And it was fairly 
7 standard in the last four or five years that I worked 
8 there. 
9 Q. During the time you were at KLM, did you 
10 have an understanding as to why the firm required new 
11 clients to sign engagement letters? 
12 A. My recollection is that it - that during 
13 the latter part of the time I worked at KLM it became 
14 more and more the standard practice for new clients 
15 to sign an engagement letter. And this was 
16 something, it was gradual over time. 
17 Q. As you understood it while you were at 
18 KLM, and we'll just deal with the latter years, the 
19 last three years when it became more of a standard, 
20 was it your understanding that one of the purposes of 
21 having a new client sign a retainer agreement was so 
22 that the client understood the nature of the 
23 retention of the law firm as legal counsel for them? 
24 A Generally, yes 
25 Q Now, I want to talk about the testimony 
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1 you gave concerning running what I'll shorthand as a 
2 conflict check You had indicated that a group of 
3 people called adverse parties or potentially adverse 
4 parties would be identified and their names would be 
5 given to the office manager, is that correct'? 
6 A Yes 
7 Q And then as you understood it, whatever 
8 the program on the computer was, the names would be 
9 put in so a determination could be made if there was 
10 a conflict or potential conflict with an existing 
11 client, is that correct? 
12 A Yes 
13 Q Now, just based on your experience while 
14 you were at KLM, who was responsible for identifying 
15 the adverse parties or potentially adverse parties 
16 whose names were submitted to the office manager? 
17 A The attorney who was contacted by the 
18 client 
19 Q So, for example, if I came in to you and I 
20 said, "I would like to hire you, Ms Williams, on 
21 this matter I have," what type of a process was your 
22 general practice in identifying that pool or group of 
23 people or entities that would be considered adverse 
24 or potentially adverse parties? 
25 A I would ask for you know, your 
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1 Q. You indicated mat during the time you've 
2 been at HRO that the conflict procedure or conflict 
3 check procedure has become more complicated. Would 
4 you describe what the change has been and 
5 approximately when that change started occurring'? 
6 A. HRO hired a lawyer whose sole job it is to 
7 review the conflicts check process. And that being 
8 her only job -
9 Q. When did that change? I'm sorry, I didn't 
10 mean to cut you off. If you're not finished, please 
11 finish your answer. 
12 A. That being her only job, we go over the 
13 same things many times instead of a few times. 
14 Q. When did that change occur? 
15 A. Sometime in the last couple of years. 
16 Q. Did anyone ever explain to you or did you 
17 ever read an explanation as to why that change took 
18 place? 
19 A. I think it was maybe generally explained, 
20 but I don't recall, you know, what was said. 
21 Q. Let me ask your understanding on one issue 
22 and it will help me as I go forward. Is it your 
23 understanding that there are different rules in terms 
24 of conflicts with regard to lawyers who practice 
25 water law? 
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1 MR KARRENBER^ Well, I'll object, 
2 foundation 
3 THE WITNESS The Rules of Professional 
4 Responsibility apply to water lawyers and other 
5 lawyers There aren't any special rules that I know 
6 of - well there aren't any in Utah that apply 
7 solely to water lawyers 
8 Q (BY MS TOMSIC) Let's turn now to USA 
9 Power if we could When was the first time that you 
10 were ever approached by someone who identified 
11 themself as being from a company called USA Power'? 
12 A It was in late April 2001 That's when I 
13 first heard the name 
14 Q Who contacted you at that time? 
15 A David Hansen 
16 Q Did you know Mr Hansen at that time9 
17 A Yes 
18 Q And under what circumstances or context 
19 did you know Mr Hansen? 
20 A David Hansen is a prominent water engineer 
21 and his firm is a prominent water engineering firm 
22 So he had appeared in several water rights hearings 
23 And I mean I just knew him because I practice water 
24 law 
25 Q Had you ever worked with him before on any 
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1 that's what he knew. And he said, "Will you come and 
2 meet with them?" 
3 And I said, "Yeah, I'll come over to your 
4 office and talk to them." 
5 Q. At the time of this conversation had you 
6 done any legal work down in the Mona area for any 
7 client? 
8 A. Yes. 
9 Q. Can you tell me what year or years that 
10 work was done? 
11 A. It was in the — I don't recall the exact 
12 years, but it was in the late 1990s and maybe 2000. 
13 Yeah, maybe kind of in that time frame. 
14 Q. Without disclosing the nature of the work, 
15 can you tell me the nature of the legal work you 
16 performed in that regard? 
17 MR. KARRENBERG: Here's my concern. I 
18 have to find out if any of these was the public or 
19 she was representing somebody. 
20 MS. TOMSIC: And that's fair. 
21 MR KARRENBERG: I don't want to be 
22 coaching her, but if they just hired her and she was 
23 a consultant or a lawyer and it was all between the 
24 client and Jody that becomes confidential 
25 information, or at least I'm going to figure it is. 
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1 claims in this litigation? 
2 A Not that I recall 
3 Q I want to go back to that meeting that you 
4 had sometime in either late April or early May in 
5 2001 in Mr Hansen's office Was there any 
6 discussion during that conversation with regard to 
7 USA Power's intent to try to sell either the assets 
8 or the power from the power plant they were 
9 considering developing? 
10 A Yes And the - my recollection is that 
11 Power Partners were excited about the California 
12 market and that that was their target market 
13 Q Was there any discussion during that 
14 meeting with regard to selling power from this power 
15 plant to PacifiCorp? 
16 A No, not that I recall 
17 Q Was there any discussion during this 
18 meeting with regard to selling the asset, that is, 
19 the development to PacifiCorp? 
20 A No, not that I recall 
21 Q Was there any discussion during this 
22 meeting with regard to the work being done by USA 
23 Power being something that needed to be kept 
24 confidential? 
25 A I remember this because I remember the 
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1 phrase that Power r artners used, and it was, "We want 
2 to keep our project under the radar." They kept 
3 saying throughout the time, "We keep our project 
4 under the radar until we're ready to roll it out. We 
5 don't want a newspaper to know, we don't want - we 
6 don't want to make a big splash." 
7 Q. During that meeting did anyone, in this 
8 case it would have been Mr. Graeber and Mr. 
9 Banasiewicz, make any statements in terms of keeping 
10 it below the radar that they didn't want anyone who 
11 might compete against them knowing about it until 
12 they were in a position to have obtained all the 
13 permits they needed? 
14 A. I recall discussion about Panda. Power 
15 Partners compared their method of permitting a plant 
16 to Panda where -- and identified Panda as a 
17 competitor. And they noted that Panda would come 
18 into a community to site and permit a power plant and 
19 make a big splash in the news and, you know, do a lot 
20 of hype and that that was good because their business 
21 plan was to keep their plans under the radar so that 
22 - well, just until they were ready to -- until they 
23 were ready to roll it out. 
24 Q. Were there any discussions during this 
25 meeting that it was important that you not disclose 
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1 this project to PaciiiOorp until they, using your 
2 language, rolled it out? 
3 A Not that I recall 
4 Q When you said that either Mr Banasiewicz 
5 or Mr Graeber identified Panda as a competitor, what 
6 did you understand the word "competitor" to mean in 
7 that context? 
8 A Panda wanted to site, site and permit a 
9 power plant and Power Partners wanted to site and 
10 permit a power plant 
11 Q Was there any discussion during that 
12 meeting as to whether or not the area that USA Power 
13 was looking at could support more than one power 
14 plant? 
15 MR KARRENBERG The area to site a plant? 
16 Q (BY MS TOMSIC) Yes 
17 A Not the Uinta Basin, but the Juab County? 
18 Q Yes 
19 A I don't recall 
20 Q Anything else discussed at that meeting? 
21 A Well, like I said, I'm sure that -- I'm 
22 sure there were things discussed, but I've given you 
23 my recollections from the meeting 
24 Q Was a decision made at that meeting as to 
25 whether or not you would represent USA Power? 
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1 think about it If a general matter was complete, 
2 the client quit calling, they paid the bill, life 
3 went on 
4 Q (BY MS TOMSIC) Let me ask you about the 
5 basis for your compensation at HRO When you joined 
6 HRO, was any portion of your compensation based on 
7 the revenue that clients of yours brought into the 
8 firm'? 
9 A That's a factor that goes into determining 
10 the compensation level that I fit into 
11 Q So what other factors went into your 
12 compensalion at the time you joined them other than 
13 that factor'? 
14 A How much work I billed and was collected 
15 on for other lawyers' matters 
16 Q Under the formula that existed at that 
17 time, was there a percentage allocation between those 
18 numbers in terms of your total compensation'? 
19 MR KARRENBERG I'll object, assumes 
20 facts not in evidence I'm not sure it's been 
21 established as a formula, but --
22 MS TOMSIC Let me try again 
23 MR KARRENBERG And I don't know, to tell 
24 you the truth if it's a formula or a bunch of good 
25 feely shit 
Page65
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1 after the communication, changed the name on the 
2 statements to be consistent with what I was told 
3 Q Did you ever tell Mr Graeber, Mr 
4 Banasiewicz or Mrs Banasiewicz that it was your 
5 understanding that your sole client on your 
6 representation was USA Power Partners, LLC? 
7 A Not to my recollection 
8 Q I just want to go through a couple of 
9 paragraphs in this engagement letter, if I could 
10 First of all, at the time you received back the 
11 signed engagement letter, was it your understanding 
12 that Exhibit 23, at least the portions that are the 
13 engagement letter, was the legal document governing 
14 your agreement to represent USA Power? 
15 A That this -- that this outlined the terms 
16 of our business relationship? 
17 Q Yes 
18 A Is that what you're asking? 
19 Q Yes 
20 A Yes 
21 Q Did you or USA Power ever in writing 
22 modify any of the written terms of this engagement 
23 after it was signed? 
24 A Not to my knowledge 
25 Q Did you ever communicate to USA Power, 
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1 Q. And was it you. understanding at the time 
2 you sent Exhibit 23 to USA Power that you were 
3 agreeing in this letter that the legal services you 
4 and Kruse Landa were going to provide may include 
5 giving them legal services or advice with regard to 
6 business strategies and transaction structure? 
7 A. With respect to acquisition of water 
8 rights, yes. 
9 Q. After you sent this letter to them, did 
10 you tell them that this paragraph was limited in that 
11 way? 
12 A. Do you mean did I say, "Paragraph 3 is 
13 limited"? 
14 Q. We'll start with that question and I'll 
15 follow up. Did you in any way communicate that to 
16 USA Power after you sent them this engagement letter? 
17 A. No. 
18 Q. Did you ever send them a writing saying 
19 that the retainer letter that you've signed on May 7, 
20 2001 is not the document governing my representation, 
21 my representation is limited to water rights? 
22 MR. KARRENBERG: Objection, argumentative, 
23 assumes facts not in evidence, and misstates the 
24 document 
25 THE WITNESS: A letter, the question is 
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1 Q Was it your unuerstanding when you 
2 received back the signed engagement letter, which is 
3 Exhibit 23, that that was one of the terms of the 
4 agreement of your engagement by USA Power? 
5 A That's what it says That was my 
6 understanding 
7 Q And in fact, right underneath that in bold 
8 type it says, "This is a legally binding contract" 
9 Was that your understanding when you got the signed 
10 engagement letter back which is Exhibit 23? 
11 A Yes 
12 Q Now, when did you start talking to HRO 
13 about joining their firm9 
14 A Sometime in the late spring, early summer 
15 of 2001 No,'2 Sorry, 2002 
16 Q Were you contacted by someone from HRO or 
17 did you contact them? 
18 A I contacted them 
19 Q Who did you meet with from HRO in terms of 
20 exploring the possibility of you joining their firm? 
21 Initially who did you meet with? 
22 A George Haley 
23 Q Anyone else? 
24 A Bob Stolebarger 
25 Q Anyone else? 
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1 you and HRO make a decision that you were going to 
2 join HRO? 
3 A. There were a couple of other informal 
4 interview - I had other contacts with HRO. And it 
5 was, you know, I don't know, a couple of months. I 
6 don't actually recall. 
7 Q. Prior to the time you actually started 
8 work at HRO, I think you said it was in July of 2002? 
9 A. Yes. 
10 Q. Did you have any discussions with anyone 
11 at HRO with regard to PacifiCorp being a client of 
12 yours? 
13 A. Yes. 
14 Q. With whom did you have those discussions? 
15 A. George Haley, Bob Stolebarger, Blaine 
16 Rawson. And then in addition, my secretary provided 
17 the list of clients. 
18 Q. Did you have more than one discussion with 
19 any of these three individuals you've now identified 
20 with regard to your representation of PacifiCorp 
21 prior to the time you started working for HRO? 
22 A. Did I have how many? 
23 Q. Did you have more than one conversation 
24 with any of them? 
25 A. I don't recall exactly 
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1 Q Would you tell rne what was discussed 
2 relative to your representation of PacifiCorp prior 
3 to the time you became employed by HRO? 
4 MR BILLINGS I'm going to object to the 
5 extent it calls for disclosure of attorney-client 
6 communication 
7 Q (BY MS TOMSIC) Let me make it easy At 
8 the time you had these conversations with Mr Haley, 
9 Mr Stolebarger and Mr Rawson, did you have any 
10 understanding as to whether HRO was providing any 
11 legal services for PacifiCorp? 
12 A I don't recall 
13 Q In terms of the conversations you had with 
14 any of the three of these individuals concerning your 
15 representation of PacifiCorp, did you disclose any 
16 confidential information to them with regard to your 
17 representation before you began work at HRO? 
18 A I'm confused Let's do that again 
19 Q Let me ask you this 
20 MR KARRENBERG Maybe it would be helpful 
21 if Peter, Jody and I have a conversation about this 
22 to figure it out 
23 Q (BY MS TOMSIC) Well let me ask you this 
24 question And I don't want the details, but what 
25 were the subject matters that you discussed in your 
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1 conversations about PacifiCorp? 
2 A. Very generally, I represented to them that 
3 I did water rights work for PacifiCorp. 
4 Q. Did you give them any indication of the 
5 amount of revenue on a monthly basis that you had 
6 historically earned on matters representing 
7 PacifiCorp? 
8 A. You know, I need a break because I need to 
9 understand if I answer that if that would violate my 
10 attorney-client privilege. 
11 Q. I think I'm just asking you if you gave 
12 them information. I'm not asking for the 
13 information. 
14 A. Generally, yes. 
15 Q. What did you tell them in that regard? 
16 MR. KARRENBERG: Do you mind if she 
17 consults with Peter first rather than give an 
18 objection? And I don't know if it's necessary or 
19 not. 
20 MS. TOMSIC: Not a problem. And this is 
21 all before you start work for HRO, okay? 
22 THE WITNESS: Okay. 
23 (Recess taken.) 
24 MS. TOMSIC: Have you guys reached a 
25 meeting of the minds as to whether she can answer the 
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1 question'? 
2 MR BILLINGS Well, it would be helpful 
3 if you would lay out why you believe it's relevant or 
4 likely to lead to discoverable evidence 
5 MS TOMSIC I'm not going to answer that 
6 Are you instructing her on the grounds of privilege? 
7 MR BILLINGS I'm not instructing I'm 
8 objecting on the grounds that it's potentially 
9 privileged information 
10 MS TOMSIC Well, if you're going to 
11 instruct her, instruct her, and let's get on 
12 MR BILLINGS I'm not going to instruct 
13 her 
14 MS TOMSIC Will you read back my 
15 question? 
16 (Pending question read back as follows 
17 "Q What did you tell them in that 
18 regard?") 
19 MS TOMSIC Let me rephrase it 
20 Q (BY MS TOMSIC) During this conversation 
21 or these conversations that you had with HRO before 
22 you became employed by them, what did you say to them 
23 with regard to the amount of revenue that you had 
24 obtained either annually or monthly from PacifiCorp 
25 based on your historical representation? 
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1 A Specitically, I ^member telling them that 
2 PacifiCorp was responsible for between 40 and 60 
3 percent of my annual revenue I do not recall what 
4 my business plan, what my projected revenue or what 
5 my last year's revenue were 
6 Q Did you give HRO a written business plan 
7 prior to the time you became employed by Ihem? 
8 A I don't recall 
9 Q Why did you decide you wanted to approach 
10 HRO about leaving Kruse Landa and joining them as a 
11 lawyer'? 
12 A HRO was a larger firm and I believed that 
13 it would - that working there and basically starting 
14 an area ol water representation, water rights 
15 representation for that firm would provide 
16 professional opportunities for me and enhance their 
17 practice And I liked George and Bob 
18 Q When a decision was made that you were 
19 going to join HRO, did the level of your compensation 
20 increase from the level you were being compensated at 
21 Kruse Landa? 
22 A Yes 
23 Q And prior to the time you actually joined 
24 HRO had you referred a matter for USA Power to that 
25 firm? 
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1 A Yes 
2 Q When did you contact someone from HRO 
3 about handling a legal matter for USA Power'? 
4 A I don't recall the exact date, but it was 
5 in the late spring of - what year are we? 
6 Q 2002 
7 A 2002 
8 Q Who did you contact at HRO in that regard? 
9 A Blaine Rawson 
10 Q Had you contacted any other lawyers at any 
11 other firm before you contacted Mr Rawson relative 
12 to this USA Power legal issue or issues? 
13 A The particular issue? 
14 Q Yes 
15 A Not that I recall 
16 Q Why did you decide to contact Mr Rawson? 
17 A Two reasons The first one is he's a --
18 it was an air matter and I don't practice air And 
19 Blaine Rawson is a good air attorney and I wanted to 
20 give - I wanted to get Power Partners representation 
21 from a good attorney 
22 And the second reason is that I was 
23 targeting HRO as a potential law firm that I would 
24 join So it seemed to make sense to me to send work 
25 there for a client which if I ultimately joined the 
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1 firm I hoped woulo ^o to the firm with me. 
2 Q. Had you had any discussions with HRO about 
3 you joining their firm prior to the time you called 
4 Mr. Rawson on this matter? 
5 A. I don't recall the timing. 
6 Q. Tell me what you told Mr. Rawson when you 
7 contacted him. 
8 A. I can give you only a very general 
9 recollection, but my general recollection was that I 
10 represented Power Partners, they were a good client. 
11 As he knew, I only worked on water. They had asked 
12 me if I knew a good air lawyer and I wanted to refer 
13 them to him and he would have to do the conflicts 
14 check and determine if he could represent them. That 
15 was the general -- that's what I recall as the 
16 general tenor of the conversation. 
17 Q. Did you describe for him during that 
18 conversation the nature of the project on which USA 
19 Power had retained your services? 
20 A. Yes. 
21 Q. What did you tell him in that regard in 
22 terms of the project? 
23 A. I told him that Power Partners wanted to 
24 site and permit a power plant in north Juab County. 
25 I think it was north Juab County that I talked to 
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1 of my area of expense, but I hope you can help 
2 them They're a good client and they're good 
3 people" 
4 Q Anything else discussed'? 
5 A That's the general recollection that I 
6 have 
7 Q Did you have any discussions with Mr 
8 Rawson in terms of the actual legal work that he 
9 performed for USA Power? 
10 A Generally Okay Yes, we had a general 
11 conversation that I recall And I think — and I 
12 don't know if this was after I joined You know, it 
13 probably would have been after I joined HRO, but I -
14 we talked briefly and I knew that there was a — that 
15 he was working with the Division of Air Quality on 
16 their behalf 
17 MR KARRENBERG Do you want to take a 
18 four or five-minute break to get the blood 
19 circulating to get through the last half hour? 
20 MS TOMSIC Sure 
21 (Recess taken ) 
22 Q (BY MS TOMSIC) When you made a decision 
23 that you were going to go to HRO, did you contact 
24 your clients to request that they permit you to 
25 continue to represent them? 
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1 A Yes 
2 Q Did you contact USA Power'? 
3 A Yes 
4 Q Who did you talk to in that regard? 
5 A I don't recall specifically It could 
6 have been all three 
7 Q Tell me what you said to them or whoever 
8 you spoke to at USA Power 
9 A I don't have a lot of specific 
10 recollection about these discussions or this 
11 discussion or conversation, but what I do recall is 
12 that I said I was going to change law firms, I was 
13 dissatisfied with some things at KLM, and that -
14 personal things, monetary things, and that I wanted 
15 to go to HRO I thought HRO was a good law firm and 
16 I hoped that they would want me to continue 
17 representing them on the water issues when I went to 
18 HRO 
19 Q Did you say anything else to them during 
20 that conversation? 
21 A You know, I don't recall what it was I'm 
22 sure that the conversation took longer than 30 
23 seconds, but I don't recall any specifics 
24 Q Did you tell them whether you were taking 
25 any employees from Kruse Landa with you? 
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1 A Oh Yes, I wcv,«d have done that 
2 Q And who did you take with you'? 
3 A I took with me my associate Steve 
4 Vuyovich, V-U-Y-O-V-l-C-H He had recently passed 
5 the Bar and was a good researcher I took my 
6 secretary and I took my part-time paralegal 
7 Q Had Mr Vuyovich been one of the people at 
8 Kruse Landa who had worked with you on USA Power 
9 matters? 
10 A Yes 
11 Q What did whoever you spoke with at USA 
12 Power, what did they say to you in that conversation 
13 relative to your request that they follow you to HRO? 
14 A They said they would 
15 (EXHIBIT-28 MARKED ) 
16 Q (BY MS TOMSIC) Would you take a look at 
17 Exhibit 28? Have you seen this document before? 
18 A Yes 
19 Q Did you see it on or about the date it 
20 bears, which is July 8, 2002? 
21 A Sometime in that vicinity 
22 Q After this letter was sent to Kruse Landa, 
23 did Kruse Landa in fact transfer USA Power's files to 
24 HRO? 
25 A Yes 
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1 Q. What was youi understanding at the time 
2 you joined HRO and took USA Power with you as to what 
3 the terms of your engagement were? 
4 MR. KARRENBERG: I assume you mean the 
5 engagement with USA? 
6 Q. (BY MS. TOMSIC) Yes, I'm sorry. 
7 A. At the time I joined HRO my work for Power 
8 Partners was almost finished. We had identified the 
9 sellers of the water, we were drafting the contracts, 
10 the options, and we would file the change 
11 applications to change the use of the water. And 
12 that was what I - that was what I understood. I 
13 mean, we were finishing up. 
14 Q. Would you look at Exhibit 23, which is the 
15 engagement letter from Kruse Landa for USA Power in 
16 May of 2001? 
17 A. Uh-huh (affirmative). 
18 Q. At any time did you tell anyone from USA 
19 Power that the terms of your representation of them 
20 were any different than those that were set forth in 
21 Exhibit 23? 
22 A. To my recollection, we did not discuss it. 
23 MR. KARRENBERG: Is this a convenient 
24 place to stop for the afternoon, Peg? 
25 MS. TOMSIC- Yes Why don't we start 
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1 Q (BY MS TuMSIC) Let me strike it Was 
2 that the first time you had ever become aware that 
3 PacifiCorp was interested in possibly building a 
4 power plant in the Mona, Utah area? 
5 A Yes 
6 Q How long did your telephone conversation 
7 with Mr Thurgood last? 
8 A I don't recall 
9 Q What did he say and what did you say 
10 during that conversation? 
11 A I don't recall the exact conversation, but 
12 the substance was that PacifiCorp was considering 
13 building a power plant in the Mona area and he would 
14 like to know if I could look at the water rights that 
15 PacifiCorp was - you know, was looking at And 
16 those were water rights from Geneva Steel Well, 
17 before he -- before we talked about that he asked me 
18 if I had a conflict in doing that work because of my 
19 prior work for Power Partners and I said, "No My 
20 work for them is completed And based on the 
21 information you've given me, I don't have a 
22 conflict" 
23 Q Was anything else discussed during that 
24 telephone conversation? 
25 A I don't recall 
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1 A. Well, first, I don't recall if HRO had 
2 been adverse to Geneva or represented Geneva, but for 
3 whatever reason that the word came up, whatever work 
4 involving Geneva had been completed and it had had 
5 nothing to do with PacifiCorp. So they weren't 
6 parties in the same transaction and it didn't involve 
7 water. 
8 Q. Any other basis that you're aware of as to 
9 the determination there was no conflict? 
10 A. I don't know what all the Conflicts 
11 Department people in Denver did. 
12 Q. Do you know whether anyone from Holme 
13 Roberts contacted anyone from Geneva Steel? 
14 A. I don't know that. I don't know. 
15 Q. Did you? 
16 A. No. 
17 Q. During the time you've practiced law, have 
18 you ever had an occasion where you have sought a 
19 waiver of a potential conflict from a client? 
20 A. Yes. 
21 Q. And was it more than one occasion? 
22 A. I don't recall. 
23 Q. Did you obtain the waiver? 
24 A. No. 
25 Q. Did you contact Mr. Thurgood once the 
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1 conflict check had been completed and no conflict was 
2 found to tell him that you would represent 
3 PacifiCorp'? 
4 A I don't recall a conversation doing that 
5 Q Did you enter into a written engagement 
6 letter with PacifiCorp relative to legal services you 
7 were going to perform'? 
8 A No 
9 Q Why not? 
10 A PacifiCorp was a client of - an existing 
11 client of HRO and when the -- that was why, it was an 
12 existing client and it was our practice if the 
13 conflict check, you know, came back that we could 
14 open the matter 
15 Q Did you determine that you could represent 
16 PacifiCorp on this matter in March of 2003? 
17 A Yes 
18 Q Did you perform any work for PacifiCorp on 
19 this matter prior to the conclusion of the conflict 
20 check? 
21 A I don't recall 
22 Q Now at the time you agreed to represent 
23 PacifiCorp on this matter did you have any knowledge 
24 or understanding as to whether USA Power was 
25 negotiating with PacifiCorp relative to the power 
Williams, Jody Vol. 2 Page 154 ^Q 
00155 
1 plant it was developing in Mona, Utah'? 
2 A No 
3 Q Did you make any inquiry of anyone at 
4 PacifiCorp whether there were ongoing negotiations? 
5 A No 
6 Q Did you make any inquiry of USA Power as 
7 to whether there were ongoing negotiations? 
8 A No 
9 Q Prior to accepting the engagement for 
10 PacifiCorp, had you learned that at some point USA 
11 Power was talking to PacifiCorp relative to its 
12 project in Mona, Utah? 
13 MR CALL Object to the form of the 
14 question as vague 
15 MR BILLINGS Same objection 
16 THE WITNESS Would you say it again? 
17 Q (BY MS TOMSIC) Absolutely At some time 
18 prior to your acceptance of the engagement with 
19 PacifiCorp had you become aware that USA Power was 
20 having discussions with PacifiCorp about USA's power 
21 project in Mona, Utah? 
22 MR CALL Same objection 
23 MR BILLINGS Same objection 
24 THE WITNESS Okay Can you read the 
25 question to me and I'll pay attention? 
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1 vague, assumes fo^s not in evidence 
2 THE WITNESS Well, I don't know anyway 
3 Q (BY MS TOMSIC) Prior to the fall of 
4 2003, were you aware that USA Power had submitted an 
5 air permit application for a 525-megawatt plant? 
6 MR CALL Objection, assumes facts not in 
7 evidence, no foundation and vague 
8 THE WITNESS I don't know if they 
9 submitted their application or not 
10 Q (BY MS TOMSIC) Do you know whether or 
11 not an air permit was granted to them that only 
12 permitted the construction of a 250 megawatt plant? 
13 A I don't know that 
14 Q Did you know it at the time? 
15 A I didn't know it at the time and I don't 
16 know it now 
17 (Mr Call conferring with witness off the 
18 record ) 
19 (EXHIBIT-62 MARKED ) 
20 Q (BY MS TOMSIC) Let me show you what is 
21 Exhibit 62, which are four handwritten pages with the 
22 date 3-4-03 written in the upper right-hand corner 
23 Have you seen this document before? 
24 And, Scott while she's looking at this I 
25 would just request that we get a copy of the second 
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1 page that doesn't have the writing cut off. Our 
2 original had the writing cut off. 
3 MR. CALL: Sure. We will locate that. 
4 THE WITNESS: (Witness reviewed document.) 
5 Okay, I've looked at it. And I wrote this, these are 
6 my notes. 
7 Q. (BY MS. TOMSIC) Your handwritten notes? 
8 A. Yes, they are. 
9 Q. And were they prepared on or about March 
10 4th of 2003? 
11 A. Yes. 
12 Q. What are these notes of? 
13 A. These are notes of a conversation I had 
14 with PacifiCorp. 
15 Q. Who at PacifiCorp? 
16 A. I believe it was Rand Thurgood. 
17 Q. Was this a telephone conversation or a 
18 face-to-face meeting? 
19 A. I don't recall. 
20 Q. Did you take these notes during the course 
21 of the conversation or did you prepare them before or 
22 after the conversation? 
23 A. During. 
24 Q. How long did this conversation last? 
25 A. I don't recall. 
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1 Q Or the dei i .and letter 
2 A And the question is, did I have a 
3 discussion about a conflict of interest? 
4 Q Let me just restate it 
5 A I'm sorry 
6 Q That's fine And I just want to make sure 
7 we're talking about the same thing When you say a 
8 "demand letter," are you talking about the letter I 
9 sent to Holme Roberts with a copy of the Complaint 
10 before I filed it? 
11 A Yes That's what I understand to be the 
12 demand letter 
13 Q Okay I just wanted to make sure we're 
14 talking about the same thing 
15 A Okay 
16 Q So let me ask my question this way From 
17 the time you had this initial conversation with Mr 
18 Thurgood in March of 2003, up to the time of my 
19 demand letter, did you have any discussion with 
20 anyone from PacifiCorp with regard to whether you had 
21 a conflict of interest in representing PacifiCorp on 
22 this matter? 
23 A Other than the conversation that I've 
24 discussed earlier with Rand Thurgood I don't recall 
25 of any 
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1 Q Did Mr Tnurgood ever tell you that he had 
2 discussed the issue, this conflict issue with anyone 
3 at PacifiCorp? 
4 A I don't recall him saying that to me 
5 Q After your conversation with Mr Thurgood 
6 about which you've now testified in March of 2003, 
7 did you ever have any discussion with anyone about 
8 whether you had a conflict of interest in 
9 representing PacifiCorp in this matter up to the time 
10 of my demand letter'? 
11 A Again, from the time that I - that Mr 
12 Thurgood and I discussed it up to the demand, that's 
13 the time period'? 
14 Q Correct 
15 A Not that I recall 
16 Q Let's go back to Exhibit 62 and let me 
17 just ask you some questions about your notes so I 
18 understand what you intended them to mean 
19 A Okay 
20 Q If you go to the third line where it says, 
21 "Contingent on Pacif" I assume you're referring to 
22 PacifiCorp'? 
23 A The third line'? 
24 Q The third line from the top It says 
25 "Geneva" and then there's one two three lines on 
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1 mean by that? 
2 A That's a reference to the deadlines that 
3 Rand discussed with me 
4 Q The deadline for what? 
5 A My recollection is that he wanted to 
6 prepare a paper, put something together about the 
7 Geneva water in about a week for he and his group to 
8 look at And that at some point they would approach 
9 the Board, PacifiCorp Board 
10 Q Did Mr Thurgood tell you why he wanted it 
11 done in a week? 
12 A This was an internal deadline My 
13 understanding is this was an internal deadline that 
14 he set for himself and his group 
15 Q Did he tell you why he had set that 
16 deadline? 
17 A He said that he had a schedule to meet to 
18 get approval to purchase or tie up the water 
19 Q Did he say anything else with regard to 
20 that schedule such as who had set it and why it had 
21 been set? 
22 A I don't recall if he told me specifically 
23 who set the schedule, but refreshing my memory from 
24 my notes I do recall that he said there were 
25 deadlines And my notes -- in my notes I wrote 
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1 "April 17 Board, March 21st PIC," which I wrote out 
2 as PacifiCorp Investment Committee. So my 
3 recollection based on this is that these were the 
4 deadlines, some of his deadlines he was dealing with. 
5 Q. Was it your understanding from your 
6 meeting with Mr. Thurgood on March 4th, 2003 that he 
7 wanted you to put together a paper on the Geneva 
8 water rights so they could present something to the 
9 PIC on March 17th? 
10 A. That he wanted me to prepare a paper? 
11 Q. For him. 
12 A. My recollection was that he was preparing 
13 a paper. 
14 Q. That he was going to present to the PIC on 
15 March 17th? 
16 A. Or somebody up the chain. 
17 Q. But on that date, according to your notes? 
18 A. March 21st. 
19 Q. I'm sorry, I've got it backwards. March 
20 21st, according to your notes? 
21 A. Yes. My notes indicate March 21st to the 
22 PIC, PacifiCorp Investment Committee. 
23 Q. And was it your understanding from this 
24 meeting that the paper he was going to present 
25 related to the possible acquisition of water rights 
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1 from Geneva'? 
2 A Yes That was my understanding at the 
3 time that I made these notes 
4 Q Now, at the time you made these notes, did 
5 you have any understanding as to what the quantity of 
6 water in acre-feet was for a condenser called a wet 
7 condenser'? 
8 MR CALL Objection, vague 
9 Q (BY MS TOMSIC) Or a wet-cooled 
10 condenser? 
11 MR CALL No foundation, vague 
12 THE WITNESS I knew he was looking - he 
13 represented that PacifiCorp was looking for water for 
14 a power plant However they design it, they design 
15 it When Rand Thurgood talked to me it was about, 
16 "This is how much water I need or PacifiCorp needs " 
17 Q (BY MS TOMSIC) During the time you had 
18 represented USA Power prior to March 4 2003, had you 
19 gained any understanding as to whether the proposed 
20 power plant of USA Power was going to be a wet or 
21 air-cooled power plant? 
22 MR CALL Objection, assumes facts not in 
23 evidence, no foundation and vague 
24 THE WITNESS Power Partners talked about 
25 a lot of things but what I thought was relevant and 
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1 what was relevant w me was "Get this much water." 
2 And that's what I did and that's what I concentrated 
3 on. And how they designed their plant, you know, 
4 what they did with the water, that's way beyond my 
5 expertise. I get water. 
6 Q. (BY MS. TOMSIC) Did you have any 
7 discussions with USA Power prior to March 4th of 2003 
8 as to why they were looking for 800 acre-feet of 
9 water for their plant, why that was the quantity, or 
10 less? 
11 MR. CALL: Objection, vague, compound. 
12 THE WITNESS: S o -
13 Q. (BY MS. TOMSIC) Let me try this. How 
14 much acre-feet of water were you successful in 
15 securing an option on for USA Power Partners prior to 
16 March 4th of 2003? 
17 A. Enough water for 100 percent consumption 
18 of 800 -- of 400 acre-feet. 
19 Q. Did you have an understanding as to the 
20 size of a power plant in terms of megawatts that that 
21 400 acres would be used for? 
22 A. You know, it was their plant and there 
23 were a lot of conversations about what was going to 
24 go into this plant or what was going to be done with 
25 it. But what I recall and what I focused on was how 
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1 much water they a^ed me to get and getting it and 
2 getting it approved for them 
3 Q And I appreciate that But my question 
4 is - and maybe it was poorly phrased, let me try it 
5 again 
6 Did you have an understanding at any time 
7 during your representation of USA Power prior to 
8 March 4, 2003 as to the size of the power plant they 
9 had developed for the Mona, Utah area'? And by size 
10 I'm talking about megawatts 
11 MR CALL Objection, assumes facts not in 
12 evidence, lacks foundation and it's vague 
13 THE WITNESS I recall conversations at 
14 various times where 200 - you know approximately 
15 250 megawatts were discussed and where approximately 
16 500 megawatts were discussed 
17 Q (BY MS TOMSIC) When Mr Thurgood during 
18 this conversation was talking to you in terms of the 
19 amount of acre-feet PacifiCorp was looking for, did 
20 you have any discussion with him as to why he wanted 
21 that volume of water'? 
22 A Well, my notes on 3-4-03 refresh my 
23 recollection that 7,000 acre-feet would do, would be 
24 sufficient for 1,000 megawatts I don't have an 
25 independent understanding of how much water it takes 
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1 happen. And I'm juot trying to understand what 
2 you're telling me. I don't care, I just need to 
3 understand what your testimony is. 
4 A. I don't recall it happening. I don't 
5 recall having that conversation or a conversation 
6 discussing that at that time. Is that -
7 Q. It still leaves it ambiguous for me so let 
8 me try it again. 
9 A. That's okay, I'll hang in here. 
10 Q. When you say, "I don't recall it 
11 happening," for me it leaves an ambiguity as to 
12 whether you're saying it didn't happen at that 
13 meeting, or in thinking about that meeting I don't 
14 know, my memory isn't such, I can't tell you if it 
15 did happen or it didn't happen. 
16 A. In trying to recall the events of 3-4-03 I 
17 do not recall discussing the quantity of water for 
18 Power Partners' plant. And I can't tell you if for 
19 sure it wasn't discussed and I didn't recall it 
20 because I don't recall. 
21 Q. Let me just ask one more question and then 
22 we'll take a break. 
23 A. I'm sorry, I know this is frustrating, but 
24 I don't recall discussing that at that meeting. 
25 MR. CALL: That's the answer. 
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1 been marked as Exnibit 66 Have you seen this 
2 document before'? 
3 A Yes 
4 Q What is this document? 
5 A These are notes I took at a meeting 
6 between PacifiCorp and Kennecott 
7 Q Was this meeting to which you've referred 
8 on March 21st, 2003? 
9 A I believe so 
10 Q Did you set up this meeting? 
11 A No 
12 Q What was your purpose in attending the 
13 meeting? 
14 A I was there as the lawyer representing 
15 PacifiCorp 
16 Q What was your understanding as to the 
17 purpose of this meeting? 
18 A To discuss acquisition of water rights by 
19 PacifiCorp from Kennecott 
20 Q You've indicated at the top a number of 
21 names Were each of those people present at this 
22 meeting? 
23 A Yes 
24 Q How long did this meeting last? 
25 A I don't recall 
Williams, Jody Vol. 2 Page 193 Q^Q 
00194 
1 Q. I want to g^ through a couple of the 
2 entries that you've made on Exhibit 66. If you look, 
3 the third line down it says, "Rand - IRP, Integrated 
4 Resource Plan." Do you see that? 
5 A. Uh-huh (affirmative). 
6 Q. Does that refresh your recollection that, 
7 in fact, you had been told that there was an 
8 Integrated Resource Plan that had been prepared by 
9 PacifiCorp? 
10 A. Yeah. I wrote it down. Rand said it in 
11 the meeting and I wrote it down. 
12 Q. What did Mr. Thurgood say at this meeting 
13 with regard to the Integrated Resource Plan? 
14 A. I don't have a specific recollection, but 
15 I have a general recollection that he said that 
16 PacifiCorp had a plan and it was — the plan was to 
17 get generation. Well, to get power to meet the 
18 demands of the customers. 
19 Q. Did Mr. Thurgood during this meeting 
20 indicate how PacifiCorp intended to get this power or 
21 generation capacity to meet the power needs? 
22 A. I don't recall. 
23 Q. Would you go down to the sentence that 
24 states, "Going back to Mona site - air permit." What 
25 was discussed relative to this entry? 
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1 A It was something that Rand said and I 
2 wrote it down 
3 Q Did Mr Thurgood during this meeting with 
4 Kennecott tell Kennecott that PacifiCorp was going 
5 back to the Mona site to construct a power project, I 
6 mean a power plant? 
7 A I don't recall what he said 
8 Q If you look at the next entry it says, 
9 "Wasatch Front siting study - CH2MHiHn? 
10 A Uh-huh (affirmative) 
11 Q What was said with regard to this entry? 
12 A I don't recall It was something that was 
13 said in the meeting and I wrote it down 
14 Q If you look at the next entry it says, 
15 "Gadsby Elberta Panda are three sites " What does 
16 this entry mean? 
17 A These were three sites that PacifiCorp was 
18 considering sites for a power plant 
19 Q If you go to the next entry that you've 
20 made it says "PacifiCorp bought Panda project 
21 position" Do you see that? 
22 A Yes 
23 Q What does that entry mean? 
24 A Again this was --1 was writing down what 
25 John said -- or what Rand said Rand said it and I 
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1 was taking notes and writing it down. 
2 Q. What did Mr. Thurgood say in this meeting 
3 relative to purchasing the Panda project position? 
4 A. That PacifiCorp bought the Panda project 
5 position. 
6 Q. Did he say where? 
7 A. I don't recall. 
8 Q. Did you understand, at least at the time 
9 of this meeting, that PacifiCorp had bought out the 
10 Panda position down in Mona, Utah? 
11 A. Yeah. That's what I was told. 
12 Q. Were you told that prior to this meeting 
13 on March 21st? 
14 A. I don't recall when I was told that 
15 Q. Do you know whether you were told that 
16 before this meeting even though you may not remember 
17 the exact date? 
18 A. Yes. 
19 Q. You were told it prior to this date? 
20 A. I would have to check the dates on a 
21 document, but I read it in a document. 
22 Q. What document are you referring to? 
23 A. A background document discussing 
24 PacifiCorp's request to acquire water. 
25 Q. Request to whom? 
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1 A The - the - I don't recall the person 
2 that it was addressed or the entity, but it was a 
3 document prepared by PacifiCorp that had been given 
4 to me that was part of the approval process for the 
5 Board or the Investment Committee to approve money to 
6 buy water 
7 Q Did PacifiCorp give you that document 
8 before it was submitted to whomever it was going to 
9 be submitted? 
10 A I don't know 
11 Q Did you make any changes to that document 
12 prior to the time it was submitted to wherever it was 
13 being submitted? 
14 A I recall writing on the document 
15 Q Do you know if any of the writing that you 
16 made on the document was incorporated by PacifiCorp 
17 in the final document submitted? 
18 A No 
19 Q No you don't know? 
20 A No I do not know 
21 Q Let me ask you this In terms of the 
22 Panda project position because we don't know the 
23 date of the document to which you've referred, would 
24 it be fair to say at least by March 21st, 2003 you 
25 were aware that PacifiCorp had bought out the Panda 
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1 project position in iviona, Utah? 
2 A. Yeah. That's what Rand said and I 
3 believed it. 
4 Q. Now, was it your understanding when you 
5 found that information out that the Panda project 
6 that PacifiCorp had purchased was the same Panda 
7 project that USA Power had discussed with you in 
8 April of 2001 when you first met with them to 
9 determine if you were going to represent them? 
10 A. I don't know. 
11 Q. Are you aware of any other Panda project 
12 other than the one that PacifiCorp purchased that was 
13 located in the Uinta Basin? 
14 A. No one ever told me that PacifiCorp 
15 purchased a Panda project in the Uinta Basin. 
16 Q. What Panda project did you understand they 
17 had purchased? 
18 MR. CALL: Objection, vague. By "project" 
19 do you mean project position as stated here? 
20 MS. TOMSIC: Yes. 
21 MR. CALL: Thank you. 
22 THE WITNESS: I understood that when Rand 
23 said PacifiCorp bought Panda project position, that 
24 that Panda project position was in north Juab County. 
25 Q. (BY MS. TOMSIC) And when you refer to 
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1 north Juab County, does that include Mona, Utah'? 
2 A Yes 
3 Q Would you continue looking down Exhibit 66 
4 where you have the line "Subject to change 
5 application'"? 
6 A Yes 
7 Q What is that a notation regarding'? 
8 A Final payment of -- for a water 
9 acquisition would be made subject to approval of a 
10 change application to make sure that that water could 
11 be used for the purpose that the purchaser wanted it 
12 to be used for 
13 Q And what purpose was that, as you 
14 understood it? 
15 A Use in a power plant 
16 Q In Mona, Utah? 
17 A Mona, Utah was one of the sites 
18 Q Now, between when you were first contacted 
19 by Mr Thurgood with regard to representing Pacific 
20 Power in purchasing water rights from Geneva water -
21 MR CALL PacifiCorp 
22 MS TOMSIC What did I say? 
23 MR CALL Pacific Power 
24 Q (BY MS TOMSIC) Sorry From the time you 
25 were contacted by Rand Thurgood with regard to 
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1 PacifiCorp? 
2 A. Yes. 
3 Q. And I notice at the last paragraph it 
4 says, "I have delivered copies of these maps to David 
5 Hansen and Marv Allen at Hansen, Allen & Luce." Why 
6 were you delivering copies of these maps to Mr. 
7 Hansen and Mr. Allen at this time? 
8 A. Because PacifiCorp had informed me that it 
9 had hired Hansen, Allen & Luce to engineer a well to 
10 use their water. Or wells, a series of wells. 
11 Q. Had you recommended to PacifiCorp that 
12 they retain Hansen, Allen & Luce to assist on this 
13 project? 
14 A. I don't recall. 
15 (EZXHIBIT-31 MARKED.) 
16 Q. (BY MS. TOMSIC) Let me show you what has 
17 been marked as Exhibit 31. Can you tell me what this 
18 document is? 
19 A. (Witness reviewed document.) Yes. This 
20 is a statement to PacifiCorp from Holme, Roberts & 
21 Owen on the matter Geneva Water Rights. 
22 Q. Is Exhibit 31 a document that you would 
23 have reviewed prior to the time that Holme, Roberts & 
24 Owen sent it out to PacifiCorp? 
25 A. Yes 
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1 You can answer ye^ or no 
2 MR CALL And it calls for information 
3 protected from disclosure by the attorney-client 
4 privilege 
5 Q (BY MS TOMSIC) I'm not asking for 
6 anything beyond a yes or no That's all my question 
7 calls for 
8 A So prior to that conversation with Rand 
9 had I ever discussed a conflict of interest with 
10 PacifiCorp'? 
11 Q No Let me try again Prior to that 
12 conversation with Rand Thurgood on March 3rd 2003, 
13 had anyone from PacifiCorp ever raised as an issue 
14 with you whether you had a conflict of interest if 
15 you represented PacifiCorp with regard to a 
16 particular matter'? 
17 A No 
18 Q Would you look at your entry for March 
19 11th There is a reference to "E-mails with Mike 
20 Jenkins " Do you see that? 
21 A Yes 
22 Q What was the subject of those e-mails? 
23 A I don't recall 
24 Q During the course of this litigation, have 
25 you seen the e-mails referenced on that line? 
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1 Q. Now, at any time after Mr. Thurgood asked 
2 you to attend that meeting, did you ever run another 
3 conflict check in terms of the expansion of the scope 
4 of the legal services you were providing? 
5 A. For PacifiCorp on this project? 
6 Q. Correct. 
7 A. No. 
8 Q. Why not? 
9 A. I had represented PacifiCorp on some minor 
10 matters where Kennecott was on the other side on 
11 water. 
12 Q. Do you know whether or not anyone else at 
13 Holme, Roberts & Owen had represented Kennecott on 
14 any other matters at the time of this meeting 
15 reflected on March 21st, 2003? 
16 A. No, I don't know. 
17 Q. Will you look at your entry on March 22nd, 
18 2003? It says, "Review/revise white paper for Rand 
19 Thurgood." What is the white paper referenced in 
20 this entry? 
21 A. It's a document that I talked about 
22 earlier that Rand was preparing to get approval to 
23 buy Geneva water rights. 
24 Q. Let me show you--
25 MR. CALL: Are we getting close? I either 
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1 question and then we'll take a break. Insofar as 
2 there are statements with regard to water in Exhibit 
3 68, did you believe there needed to be made any other 
4 changes other than those that you indicated in your 
5 handwriting on Exhibit 68? 
6 MR. CALL: Objection, vague, overbroad, 
7 compound. If you can answer it, go ahead. 
8 MR. BILLINGS: Same objection. 
9 THE WITNESS: Not that I recall. 
10 MS.TOMSIC: All right. 
11 MR. CALL: What time do you want to be 
12 back here? 
13 MS.TOMSIC: If it's not a real 
14 imposition, I would like only to take an hour break. 
15 I think you guys wanted an hour and a half yesterday 
16 and it really cut into our day. 
17 MR. CALL: I don't know what that means. 
18 MR. BILLINGS: I don't think we can make 
19 it. 
20 MR. CALL: It's really hard to be at this 
21 end and get back in an hour. 
22 MS.TOMSIC: I understand. But we're not 
23 going to be able to finish at 5:00, I'm just telling 
24 you. We may have to go a little bit long, if you 
25 don't have a problem with that. 
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1 that question, please? 
2 MR. KARRENBERG: Well, I'll object, it's 
3 argumentative and asked and answered. If you have 
4 anything more to say, go ahead. 
5 THE WITNESS: In March of 2003, PacifiCorp 
6 contacted me to review water rights for a power 
7 plant. PacifiCorp had identified Geneva v/ater 
8 rights, asked us to start looking at those. We did. 
9 As we went along we looked at other water rights. 
10 That's what we did. 
11 Q. (BY MS. TOMSIC) when you began looking at 
12 water rights for PacifiCorp other than Geneva Steel, 
13 did you ever request any conflict of interest check 
14 relative to any party with whom you were having 
15 discussions on behalf of PacifiCorp? 
16 A. A party that we were having discussions 
17 with? 
18 Q. Correct. 
19 A. No. 
20 Q. And if you would look at Exhibit 63 and 
21 Exhibit 6 4 -
22 A. Now, these are the ones that we have 
23 already looked at? 
24 Q. That is correct. And what they are is, 
25 they're the New Matter Intake Form and the conflict 
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1 the first sentence uf the Executive Summary is says, 
2 "In response to the Company's recently filed IRP, 
3 PacifiCorp acquired Panda Energy's project position 
4 near the Mona substation " 
5 Did you understand as of the date you 
6 reviewed this in March that PacifiCorp had, in fact, 
7 acquired that position near the Mona substation'? 
8 A I read it It was a document from 
9 PacifiCorp and I believed it 
10 Q And if you look at the very last sentence 
11 in that very first paragraph under the Executive 
12 Summary it says, "A large source of water is critical 
13 to develop such a facility " Did you read that 
14 sentence? 
15 A Yes 
16 Q Do you agree with it? 
17 MR KARRENBERG Well, before you answer, 
18 let me get my objection on the record and then you 
19 can answer I'm going to object because it's without 
20 foundation Since she didn't write it, it doesn't 
21 mean she knows what those words mean But you're not 
22 being instructed not to answer 
23 THE WITNESS Will you tell me what the 
24 question is? 
25 MR KARRENBERG Did you agree with that 
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1 sentence? 
2 THE WITNESS: Did I agree with that 
3 sentence? 
4 MR. KARRENBERG: Subject to my objection, 
5 for the record. 
6 THE WITNESS: I didn't agree or disagree. 
7 It was something that PacifiCorp wrote and I read. 
8 Q. (BY MS. TOMSIC) Well, let me ask the 
9 question this way. Based on your experience working 
10 in the energy area as a water lawyer and working 
11 in-house for PacifiCorp and handling PacifiCorp 
12 matters from the time you left to the present, did 
13 you have any understanding as to whether water was an 
14 essential element for any power plant? 
15 A. My understanding is that water is one of 
16 the essential elements. 
17 Q. Of any power plant? 
18 A. No. 
19 Q. Okay. Let me put it this way. Is water 
20 an essential element of any gas-fired power plant? 
21 A. Yes. 
22 Q. Okay. Would you turn to the page of 
23 Exhibit 68 that has Bates number 601 at the bottom, 
24 please? If you look at the second full paragraph on 
25 this page that starts with "Equally important is the 
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1 at doing an RFP foi an energy source using the Mona 
2 substation'? 
3 A Yes, generally 
4 Q Were you aware at the time you reviewed 
5 this document that USA Power intended to submit a 
6 response to that RFP'? 
7 A No 
8 Q When you found out that PacifiCorp was 
9 going to issue an RFP for energy in the Mona area, 
10 did you make any inquiry as to whether USA Power was 
11 going to submit a proposal? 
12 A No 
13 Q Why not? 
14 MR KARRENBERG I'm going to object, 
15 without foundation, it assumes facts not in evidence 
16 THE WITNESS My work for Power Partners 
17 was to acquire -- help them acquire water, a water 
18 source for their plant and make it usable I had 
19 finished that work My work was not to help them 
20 sell their plant or -- my work was the water It was 
21 not -- you know, not their other business 
22 Q (BY MS TOMSIC) Would it be fair to say 
23 that it was not relevant to you in your 
24 representation of PacifiCorp on this matter that 
25 PacifiCorp and USA Power may be competing to be 
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1 awarded the RFi j id? 
2 MR. KARRENBERG: Well, I'm going to object 
3 insofar as you use the term "relevant" in that it 
4 calls for a legal conclusion that, as far as I know, 
5 any judge can rule on. I do admit lots of lawyers 
6 have opinions about what's relevant. 
7 THE WITNESS: Whether they did or didn't 
8 compete against each other was their business. It 
9 was my business to help Power Partners get water for 
10 their plant at the site they told me they needed it 
11 and to make it usable, and I finished that. And it 
12 was my business to help PacifiCorp get water for a 
13 plant at their site and make it usable for their 
14 purposes. That was what I was doing. 
15 Q. (BY MS. TOMSIC) Did you ever inform 
16 anyone at USA Power that you were representing 
17 PacifiCorp on that matter? 
18 MR. KARRENBERG: Object, asked and 
19 answered yesterday. 
20 THE WITNESS: No. 
21 Q. (BY MS. TOMSIC) Did you ever seek their 
22 consent to your representation? 
23 MR. KARRENBERG: Same objection. 
24 THE WITNESS: No. 
25 Q. (BY MS. TOMSIC) I just have one last 
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1 question on this ^ vnibit if I could 
2 MR KARRENBERG And then we're done? 
3 Q (BY MS TOMSIC) If you would look, 
4 staying in that same paragraph where we were, the 
5 sentence that says, "It is very unlikely that any 
6 project will have water going in to the RFP process " 
7 Do you see that? 
8 A Yes 
9 Q At the time you reviewed Exhibit 68, which 
10 was toward the end of March 2003, according to your 
11 billing records, was it your understanding based on 
12 your work for USA Power that they, in fact, had 
13 agreements for options to purchase 400 acre-feet of 
14 usable water in the Mona area7 
15 A Yeah 
16 MR KARRENBERG Well, one minute I'm 
17 going to object that it's without foundation the way 
18 you asked the question tying it to this statement in 
19 this exhibit For example -
20 MS TOMSIC Do you have her answer? 
21 REPORTER I do 
22 Q (BY MS TOMSIC) Let's talk about, you had 
23 indicated when Mr Thurgood called you in March, I 
24 think we've established it's March 3, 2003, to make 
25 inquiry as to whether you would represent PacifiCorp 
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1 matter? 
2 A. Yes. 
3 Q. At the time you agreed to represent 
4 PacifiCorp with regard to the Mona water rights 
5 matter, had you terminated your representation of USA 
6 Power? 
7 MR. KARRENBERG: Objection, argumentative, 
8 asked and answered yesterday, and vague and 
9 ambiguous. 
10 THE WITNESS: My work for Power Partners 
11 was completed. They had their water, it was usable 
12 for their purposes. They hadn't asked me to do 
13 anything else. My work was completed whether or not 
14 a termination letter was sent. 
15 Q. (BY MS. TOMSIC) Let me ask that question. 
16 Did you ever communicate to anyone at USA Power 
17 either orally or in writing that you considered your 
18 representation of them terminated as of sometime 
19 prior to March of 2003? 
20 MR. KARRENBERG: Objection, asked and 
21 answered and argumentative. 
22 THE WITNESS: You know, it's the same 
23 answer as I gave - as I've given before and as I 
24 gave yesterday. They didn't call and ask me to do 
25 any more work. I had completed the work that they 
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1 had asked me to do 
2 Q (BY MS TOMSIC) And I understand All 
3 I'm asking is whether you told them you considered it 
4 terminated'? 
5 MR KARRENBERG Are you finished'? 
6 MS TOMSIC Yes 
7 MR KARRENBERG I didn't know if you 
8 were Objection, asked and answered, argumentative 
9 THE WITNESS I did not call any of the 
10 three principals of Power Partners and say, "Hello, 
11 this is Jody Williams My work for you is 
12 terminated, my representation is terminated, that's 
13 i t " I didn't have that call 
14 Q (BY MS TOMSIC) I'm going to do the same 
15 thing with the invoices to USA Power and ask you to 
16 take a look at them as we did with PacifiCorp so you 
17 know what I'm doing 
18 A Okay 
19 Q And I'm starting with Exhibit 47, if I 
20 could 
21 A All right 
22 (EXHIBITS-47 THROUGH 60 MARKED ) 
23 MR BILLINGS I've got April and May 
24 MR PETERSEN April is 47, May is 49 
25 Q (BY MS TOMSIC) 49 is June, 50 is July, 
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1 document beforeV 
2 A. Yes. 
3 Q. What is it? 
4 A. It is a statement for services to Power 
5 Partners dated October 6, 2003 from Holme, Roberts & 
6 Owen. 
7 Q. Did you review Exhibit 69 before it was 
8 sent to USA Power? 
9 A. Yes. 
10 Q. Was this statement sent to USA Power on or 
11 about October 6, 2003? 
12 A. On or about, yes. 
13 Q. At the time you authorized Exhibit 69 to 
14 be sent to USA Power, was it your expectation that 
15 USA Power would pay for these legal services as 
16 billed? 
17 A. Yes. 
18 Q. And did you understand that in performing 
19 these legal services for USA Power at this time, that 
20 is, September of 2003, that you were acting as their 
21 lawyer? 
22 A. Yes. It was a client I hadn't done work 
23 for for a long time that called out of the blue, 
24 asked a question, I billed them. 
25 Q. The entry for you on September 10th, it 
Williams, Jody Vol. 2 Page 243 ^ Q ( J ) ^ 
00251 
1 Q What was the discussion at that meeting 
2 relative to that subject matter'? 
3 A Dave Graeber was telling Kennecott about 
4 their business plan, their business model, how they 
5 did things 
6 Q And what did he say in that regard? 
7 A Generally, he was giving background On 
8 Power Partners, how they did business, how they 
9 differentiated themselves from owner/operators and 
10 letting Kennecott know that they had relationships 
11 with Cal Pine and El Paso 
12 Q Will you turn to the third page, which is 
13 Bates 895? 
14 A Yes 
15 Q If you look at the second full paragraph 
16 which starts "Panda is competitor", do you see that? 
17 A Yes 
18 Q Did someone during that meeting make that 
19 statement? 
20 A Yes 
21 Q Who made that statement? 
22 A It was one of the principals of Power 
23 Partners 
24 Q Would you look at page 5 which is Bates 
25 897? 
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1 October 3, 2001? 
2 A. Yes. 
3 Q. Tell me the circumstances of you seeing 
4 that. 
5 A. Dave Hansen called me to discuss what he 
6 had been doing for Power Partners and decided to make 
7 a timeline and an outline of the work that needed to 
8 be done, and he drafted it up and sent me a draft 
9 before he sent it to Power Partners. 
10 Q. Did you understand that one of his 
11 purposes in doing that was to get your input on it 
12 before the final was sent out? 
13 A. Yes. 
14 Q. Would you look at page 2 of Exhibit 74? 
15 And would you look at the paragraph right before the 
16 headings that say "Effort" and "Lead By"? Look at 
17 the second sentence, and it says, "Of particular 
18 importance are the acquisition of water rights, the 
19 preparation of the annexation agreement and air 
20 quality permit, and the initiation of public 
21 involvement" Do you see that? 
22 A. Yes. 
23 Q. Did you agree with that statement at the 
24 time you reviewed it? 
25 MR. KARRENBERG: Objection, foundation. 
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1 THE WITNtzSS I didn't have an independent 
2 idea, you know of the timeline or all of these 
3 things that Dave Hansen had been working on But in 
4 general, yes, I agreed 
5 Q (BY MS TOMSIC) At the time you reviewed 
6 this letter, did you agree to the allocation of labor 
7 as set forth on page 2? 
8 A Generally, yes 
9 Q And if you'll just look down the list, the 
10 first one is "Acquisition of water rights," and it 
11 says, "Lead By, HAL and Jody Williams " Is HAL Mr 
12 Hansen's firm'? 
13 A Yes 
14 Q Was it your understanding at the time this 
15 letter went out that you and that firm took the firm 
16 on the acquisition of water rights for USA Power? 
17 A Yes 
18 Q And if you go down where it says, "Prepare 
19 Annexation Agreement," what was your understanding as 
20 to what the Annexation Agreement is that is 
21 referenced here7 
22 A Power Partners had acquired some -- an 
23 option on some land adjacent to Nephi It needed to 
24 be annexed Power Partners would draft it and I 
25 would look at it and review it and give them comments 
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1 A. His position was - his position depended 
2 on several things. Some days he was the person in 
3 charge of economic development for Juab County and 
4 some days he was the person in charge of economic 
5 development for Nephi City, and he was just kind of 
6 generally the - he seemed to me to be generally the 
7 — around 
8 Q. What was your understanding as to the 
9 purpose of the meeting that you've just identified 
10 with him'? 
11 A. Power Partners were doing reconnaissance 
12 and establishing, you know, communications and 
13 contact with the city or the county to let them know 
14 they wanted to build a power plant and put a face 
15 with their name and pave the way for them to do their 
16 permitting and their work. 
17 Q. Did you have or did you attend any other 
18 similar type meetings on behalf of USA Power? 
19 A. I don't remember. 
20 (EXHIBIT-75 MARKED.) 
21 Q. (BY MS. TOMSIC) Let me show you what has 
22 been marked as Exhibit 75 and let me ask you if 
23 you've seen this before? 
24 A. Yes. 
25 Q. Would you tell me what it is? 
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1 world yet 
2 (EXHIBIT-76 MARKED ) 
3 Q (BY MS TOMSIC) Let me show you Exhibit 
4 76 and ask you if this is a letter from you to what 
5 you've addressed as the Community Economic 
6 Development Agency? 
7 A Yes 
8 Q Dated May 3 2002? 
9 A Yes 
10 Q Why did you send this letter? 
11 A Power Partners asked me to send some 
12 information to Mr Greenhaigh And this was the 
13 cover letter 
14 Q Did you have an understanding as to why 
15 USA Power wanted this information sent? 
16 A It was information that they told me they 
17 needed to send for their zoning permit or 
18 application 
19 Q Do you know did they tell you why they 
20 didn't send the information themselves and asked you 
21 to send it? 
22 A I don't remember 
23 (EXHIBIT-77 MARKED ) 
24 Q (BY MS TOMSIC) Let me show you what has 
25 been marked as Exhibit 77 and ask whether you've seen 
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1 Q. (BY MS. " I U M S I C ) Let me show you what has 
2 been marked as Exhibit 82. Did you receive a copy of 
3 this letter from Lois Banasiewicz to Michael Keyte 
4 dated July 22, 2003? 
5 A. Yes. 
6 (EXHIBIT-83 MARKED.) 
7 Q. (BY MS. TOMSIC) Let me show you what has 
8 been marked as Exhibit 83 and ask whether you 
9 received a copy of this letter from Lois Banasiewicz 
10 to Blake Garrett dated July 22, 2003? 
11 A. Yes. 
12 (EXHIBIT-84 MARKED.) 
13 Q. (BY MS. TOMSIC) Let me show you what has 
14 been marked as Exhibit 84. Did you receive a copy of 
15 this letter from Lois Banasiewicz to Mr. Keyte dated 
16 August 4, 2003? 
17 A. Yes. 
18 Q. And, in fact, there's a stamp for HRO up 
19 in the right-hand corner, isn't there, having 
20 received it? 
21 A. Yes. 
22 Q. And can you tell what date in August that 
23 shows because I sure as heck can't? 
24 MR. KARRENBERG: Now you're asking unfair 
25 questions. 
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1 Q (BY MS 1 oMSIC) All right Does the 
2 stamp, we may not know the date, show that it was 
3 received in August 2003? 
4 A Yes, it does 
5 MR KARRENBERG It looks like it's August 
6 zero something, anyway 
7 Q (BY MS TOMSIC) That could be With 
8 regard to Exhibits 82 and 83 that you have previously 
9 indicated you received, did you also receive those 
10 two exhibits in July of 2003? 
11 A Yes 
12 (EXHIBIT-85 MARKED ) 
13 Q (BY MS TOMSIC) I show you what has been 
14 marked as Exhibit 85 and ask whether you received a 
15 copy of this letter from Lois Banasiewicz to Rob 
16 Sherman dated August 4, 2003? 
17 A Yes 
18 Q And did you receive it in August of 2003? 
19 A Yes 
20 Q After you received any of the letters 
21 marked as Exhibits 82, 83 84 and 85, did you contact 
22 anyone from USA Power to ask them why they were 
23 sending you copies of these documents? 
24 A I don't remember 
25 Q Did you contact anyone from USA Power 
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1 after you received any of these exhibits to tell them 
2 that you no longer represented them and not to send 
3 you any further documents relative to their project? 
4 MR. KARRENBERG: I'm going to object 
5 because it's been asked and answered already. 
6 Secondly, it's without foundation the way you've tied 
7 the two clauses together, and misleading. But you're 
8 free to answer anything. 
9 Did you answer that last one, Jody? 
10 THE WITNESS: I'm sorry. Then would you 
11 say it again? 
12 Q. (BY MS. TOMSIC) You bet. After you 
13 received Exhibits 82, 83, 84 or 85, did you ever 
14 contact anyone from USA Power to tell them you no 
15 longer represented them? 
16 MR. KARRENBERG: Same objection. 
17 THE WITNESS: No. 
18 (EXHIBIT-86 MARKED.) 
19 Q. (BY MS. TOMSIC) Let me show you what has 
20 been marked as Exhibit 86. Can you tell me what this 
21 document is? 
22 A. Yes. This is a statement from HRO to 
23 Power Partners for work performed for them. It 
24 contains an abbreviated description, general 
25 description of the work that was performed for them 
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1 letter I put my - tht extent of the representations 
2 I was willing to make in this letter, this marketing 
3 letter to them 
4 Q (BY MS TOMSIC) What was discussed in 
5 that regard? 
6 A Generally, and I am painting with a broad 
7 brush here, Power Partners wanted me to say, 
8 generally, "These water rights are perfect, nothing 
9 can go wrong with them ever You can use them 
10 tomorrow " I mean, they were -- that there could 
11 never be any problem, you know, with these water 
12 rights And there are standard disclaimers that when 
13 I write a letter describing water rights that I want 
14 to include And the discussions were over the extent 
15 of these disclaimers 
16 Q Was anything else discussed in your 
17 conversations with USA Power relative to these 
18 offering materials other than what you've now 
19 testified to? 
20 A I don't know if they were offering 
21 materials, but - I mean, my recollection here is 
22 that they were -- it was marketing information that 
23 they were putting together to sell some -- all or 
24 some portion of their project 
25 Q Let me ask other than what you've now 
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1 told us, did you have any other discussions with 
2 anyone from USA Power relative to these marketing 
3 materials that you've previously identified? 
4 A. They asked me to contact UAMPS, Utah 
5 Association of Municipal Power Agencies. 
6 Q. Did they tell you why they wanted you to 
7 contact them? 
8 A. It was to make an introduction for them 
9 to, you know, go meet with them and talk to them 
10 about their project. 
11 Q. Did you understand that the reason they 
12 wanted to meet with UAMPS was they wanted to see if 
^3 liAWVPS had any interest m either purchasing part o^  
14 their asset or participating in their project? 
15 A. Yes. 
16 Q- Did you, in fact, contact UAMPS on their 
17 behalf? 
18 A. Yes. 
19 Q. Did you attend a meeting with USA Power 
20 with UAMPS relative to USA Power's presentation? 
21 A. Yes. 
22 Q. When did that occur? 
23 A. In the fall of 2002. I think that's the 
24 date. 
25 (EXHIBIT-88 MARKED.) 
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1 Q (BY MS . JMSIC) Let me show you what has 
2 been marked as Exhibit 88 and ask if these are your 
3 handwritten notes of the meeting between USA Power 
4 and UAMPS? 
5 A Yes 
6 Q And there's a date written up in the upper 
7 right-hand corner that says "September 12, 2002 " Am 
8 I missing it? 
9 A No, it's there Yes, that's the date 
10 Q Of the meeting? 
11 A Yes 
12 Q And were these notes you took during the 
13 course of the meeting? 
14 A Yes 
15 Q Why don't we take a break Oh, one more 
16 question Is that all that was discussed with USA 
17 Power relative to the marketing material other than 
18 what you've now told us? 
19 A No 
20 Q Okay Go ahead What else? 
21 A At about the time that they were asking me 
22 to make introductions to UAMPS they asked me to 
23 contact PacifiCorp for them to see if PacifiCorp was 
24 interested in buying their project or some part of 
25 it 
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1 Q. Did you a^ that? 
2 A. No. 
3 Q. Other than that, was anything else 
4 discussed with USA Power relative to the marketing 
5 material you previously identified? 
6 A. We had some general discussions where they 
7 asked me if I knew of anyone who might be interested 
8 in buying a part of their project and that's not my 
9 area. I wouldn't - couldn't provide much help. 
10 Q. Anything else discussed in that regard? 
11 A. I don't remember. 
12 MS. TOMSIC: Let's take a break. 
13 (Recess taken.) 
14 (EXHIBITS-89 THROUGH 98 MARKED.) 
15 Q. (BY MS. TOMSIC) I have handed you what 
16 have been marked as Exhibits 89 through 98. Once you 
17 have had an opportunity to review those, I would ask 
18 that you stipulate that those exhibits are, one, 
19 invoices that were sent from HRO to USA Power on the 
20 date each exhibit bears? 
21 MR. KARRENBERG: Stipulated. Except they 
22 may have gotten in the mail the next day or 
23 something. 
24 Q. (BY MS. TOMSIC) On or about that date? 
25 MR. KARRENBERG Stipulated 
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1 Q (BY MS . uMSIC) Second, that you reviewed 
2 each of those invoices before they went out? 
3 MR KARRENBERG Stipulated 
4 Q (BY MS TOMSIC) That the invoices in an 
5 abbreviated form set forth a description of the legal 
6 work performed? 
7 MR KARRENBERG A summary description 
8 MS TOMSIC Summary description 
9 MR KARRENBERG Stipulated 
10 Q (BY MS TOMSIC) And that USA Power paid 
11 each of those invoices? 
12 MR KARRENBERG I don't know about the 
13 last one I assume, if that's correct If they 
14 paid, I don't know I wasn't hired to collect 
15 attorneys' fees As I understand it, there was a 
16 certain amount that was never paid at the very end 
17 And other than that, as I understand it everything 
18 else was paid, and I don't know exactly what that 
19 amount is So with that understanding I would 
20 stipulate that it was paid 
21 MS TOMSIC And that invoice is not 
22 included within the exhibits that she has 
23 MR KARRENBERG Based on your 
24 representation we will stipulate 
25 (EXHIBIT-100 MARKED) 
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1 Q. (BYMS.'.^MSIC) Great 
2 A. Okay. 
3 Q. I want to show you what has been marked as 
4 Exhibit 100. Is Exhibit 100 your handwritten notes? 
5 A. Yes. 
6 Q. And what are they handwritten notes of? 
7 A. The first two pages are handwritten notes 
8 that I made when I talked to Jim Riley, who was the 
9 Regional Engineer at the State Engineer's Office. 
10 Q. And was that conversation on May 19, 2003? 
11 A. Yes. 
12 Q. And was that conversation relative to your 
13 representation of PacifiCorp on the Mona water 
14 matter? 
15 A. Yes. 
16 (EXHIBIT-101 MARKED.) 
17 Q. (BY MS. TOMSIC) Would you look at Exhibit 
18 101? Are those your handwritten notes? 
19 A. Yes. 
20 Q. And what are those notes of? 
21 A. A conversation with Rand Thurgood? 
22 Q. On what date did that occur? 
23 A. April 22nd, 2003. 
24 Q. What was the purpose of that meeting? 
25 A. Rand was --1 was just noting what Rand 
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1 told me. He was ^dat ing me. 
2 Q. On what? 
3 A. That he had received approval from the 
4 higher management of PacifiCorp to spend up to $16.2 
5 million for water. 
6 (EXHIBIT-102 MARKED.) 
7 Q. (BY MS. TOMSIC) Would you look at Exhibit 
8 102? Are those your handwritten notes? 
9 A. Yes. 
10 Q. Do you know when those notes were made? 
11 A. They were made in the spring of 2003. 
12 Q. And what are those notes relative to? 
13 A. Those are just notes I made of some 
14 conversation that I had with PacifiCorp about the 
15 water for its project. 
16 Q. If you go about two-thirds of the way down 
17 it says, "May 15 - CEC decides air or water." What 
18 does that entry mean? 
19 A. Again, just taking notes on the 
20 conversation that I had or from what I was being 
21 told. That was information that the - that this 
22 particular part of the top management of PacifiCorp 
23 -- you know what? I would speculate as to what it 
24 means. 
25 Q. Okay. I don't want you to do that. 
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1 A. Idon'teii.-r. 
2 MR. KARRENBERG: There's a stipulation. 
3 (EXHIBIT-103 MARKED.) 
4 Q. (BY MS. TOMSIC) Let me show you Exhibit 
5 103. Are these your handwritten notes made on May 
6 23, 2003? 
7 A. Yes. 
8 Q. And are those notes of a meeting that you 
9 had with Mr. Thurgood? 
10 A. Yes. 
11 Q. And was that a meeting or a telephone 
12 conversation? 
13 A. I don't know. 
14 Q. What was the purpose of that conversation? 
15 A. It was --1 was writing down updated 
16 information from PacifiCorp 
17 Q. And there's a reference there to "Have 
18 authority to buy water." What does that mean? Let 
19 me ask it this way Is that a notation that is 
20 different than the one you've previously talked about 
21 in Exhibit 101? 
22 A. No. 
23 Q. The same approval? 
24 A. Yes. 
25 (EXHIBIT-104 MARKED.) 
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1 Q (BY MS , OMSIC) Let me show you Exhibit 
2 104 Is Exhibit 104 your handwriting? 
3 A Yes 
4 Q And are these notes of a meeting you had 
5 with the people who were referenced at the top of 
6 page 1? 
7 A Yes Except I am not sure that the last 
8 page, which is 1430, was part of the meeting that the 
9 first pages from 1425 through 1429 were I don't 
10 know that that's the same meeting 
11 Q Could I borrow this just because it will 
12 be quicker than me finding my copy? 
13 A Sure 
14 Q If you look at the page of Exhibit 104 
15 that is Bates number 1428, and if you look toward the 
16 bottom of the page it says, "Rand - RFP out because 
17 oflRP"? Do you see that? 
18 A Yes 
19 Q Did you understand that the RFP that is 
20 referenced here is an RFP with regard to supplying 
21 power in the Mona area or generating power in the 
22 Mona area? 
23 A Because of the Mona area? 
24 Q No Generating power in the Mona area 
25 that that RFP relates to? Let me try it this way 
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1 Do you know what ,<FP is referenced in these notes? 
2 A. Yes. 
3 Q. What is it? 
4 A. It's what I have generally described 
5 previously as a Request for Proposals to supply power 
6 energy to the Wasatch Front. 
7 Q. Did you understand that that RFP related 
8 to power generation that would be connected to the 
9 Mona substation? 
10 A. Thirty seconds, please. 
11 Q. Sure. How about if we just skip that and 
12 let me ask my next question. 
13 A. Okay. 
14 Q. I just want to move through this. 
15 A. Okay. 
16 Q. Would you look at the bottom of this page 
17 where it says, "July 22 proposals in. End of next 
18 week will announce the screen cut." 
19 MR. KARRENBERG: What page, is that Peg? 
20 Q. (BY MS. TOMSIC) I'm sorry. You start at 
21 bottom of Bates 1428 and spill over to 1429. What is 
22 that a reference to? 
23 A. I was jotting notes down on what Rand was 
24 stating in the meeting. 
25 Q. Did you ever learn that USA Power had made 
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1 or submitted a proposal in response to the RFP 
2 referenced in your notes? 
3 A Yes 
4 Q When did you learn that? 
5 A When I received your demand letter and the 
6 Complaint 
7 Q And you hadn't heard of that before, 
8 hadn't heard before that USA Power had submitted a 
9 proposal? 
10 A I don't remember 
11 Q Okay Would you look at the next line on 
12 Bates number 1429 where it says, "Pacific plant is 
13 cost-based alternative"? Do you see that? 
14 A Yes 
15 Q Is that something that Mr Thurgood said 
16 at this meeting on August 6, 2003? 
17 A Yes 
18 Q Had you ever heard him use that term 
19 before, "cost-based alternative," before this 
20 meeting? 
21 A I don't remember 
22 Q If he had used the term "cost-based 
23 alternative" in those meetings where you took notes, 
24 would have you written those words down? 
25 MR BILLINGS Objection, speculation 
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1 been marked as Exhibit 107 to your deposition and ask 
2 if you have ever seen this e-mail before? 
3 A. Yes, I have. 
4 Q. Did you receive it on or about September 
5 24, 2003? 
6 A. Yes. 
7 Q. And who is Marc Wangsgard? 
8 A. Marc Wangsgard was one of the sellers of 
9 the water rights for the Currant Creek Plant to 
10 PacifiCorp. 
11 Q. If you look at the first sentence, it 
12 says, "Jody, Marv Allen and I met with the Goshen 
13 Irrigation Board last night." Did you, in fact, 
14 attend that meeting the evening of September 23, 
15 2003? 
16 A. Yes. 
17 Q. And did you attend that meeting on behalf 
18 of PacifiCorp? 
19 A. Yes. 
20 (EXHIBIT-108 MARKED.) 
21 Q. (BY MS. TOMSIC) Let me show you what has 
22 been marked as Exhibit 108 and ask whether this is an 
23 e-mail that you received from Bill White on or about 
24 September 26, 2003? 
25 A. Yes, I received that e-mail. 
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1 Q And did you receive it on or about 
2 September 26 2003? 
3 A Yes 
4 Q And who is Bill White? 
5 A Bill White was the other -- Bill White was 
6 Marc Wangsgard's partner They were the sellers 
7 Together they were the sellers of the water that 
8 PacifiCorp purchased 
9 Q And he indicates you called him the prior 
10 evening around 5 30 Did you make that call? 
11 A Yes 
12 Q And did you, as he states in here, turn 
13 around Goshen Irrigation's demand that Utah Power 
14 give up its voting rights? 
15 A I think the words "turned it around" might 
16 be an overstatement I discussed the issue 
17 representing PacifiCorp and at that time Goshen 
18 Irrigation backed down from that demand 
19 (EXHIBIT-110 MARKED) 
20 Q (BY MS TOMSIC) Let me show you what has 
21 been marked as Exhibit 110 to your deposition and ask 
22 you whether you have seen this transcript of this 
23 proceeding, which is the PacifiCorp, et al , 
24 Applicants Mona City, et al , Protestants? 
25 A Yes 
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1 Q. Did you at^nd a hearing on December 11, 
2 2003 in this proceeding? 
3 A. Yes. 
4 Q. And did you speak on behalf of PacifiCorp 
5 at that proceeding? 
6 A. Yes. 
7 Q. What was the nature of this proceeding 
8 that you attended? 
9 A. This was a hearing on the change 
10 application for the water that Bill and Marc, Bill 
11 White and Marc Wangsgard were selling or hoped to 
12 sell to PacifiCorp. 
13 Q. Are you finished? I'm not saying you're 
14 not, just before I ask you -
15 A. Yes, yes. 
16 Q. Would you look at the page that is Bates 
17 stamped 2074? 
18 A. Okay. 
19 Q. And I would like to direct your attention 
20 to line 14. Is the "Ms. Williams" referred to you? 
21 A. Yes. 
22 Q. And did you, in fact, ask to make a 
23 concluding statement for PacifiCorp? 
24 A. Yes. 
25 Q. And starting on page 17, did you in fact 
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1 state -
2 MR KARRENBERG Line 17 
3 Q (BY MS TOMSIC) I'm sorry, line 17 on 
4 Bates number 2074, make the statement, besides it 
5 being a short statement, that "building this power 
6 plant is essential to the public welfare"7 
7 A I said that 
8 Q And then you go on to say, "Make no 
9 mistake about that Mr Thurgood stated 
10 unequivocally that if this plant isn't built there 
11 will be blackouts " Did you make that statement? 
12 A I stated that 
13 MR KARRENBERG I don't think we have any 
14 doubt that this transcript is accurate 
15 Q (BY MS TOMSIC) Okay Are the statements 
16 attributed to you on Bates Number 2074 and 2075 
17 accurate transcriptions of the statements you made at 
18 that hearing? 
19 A I'm not sure that that is 
20 MR KARRENBERG Say that 
21 THE WITNESS On line 14 on 2075, page 148 
22 of the transcript I don't know that I said that 
23 PacifiCorp has already spent a hundred million 
24 dollars on this plant I would have to go back and 
25 listen to see if that was accurately transcribed 
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1 Other than that, th.w is an accurate statement of 
2 what i said. 
3 Q. (BY MS. TOMSIC) Did you make any 
4 statements at that proceeding as to how much 
5 PacifiCorp had spent to date on the Currant Creek 
6 Power Plant development? 
7 MR. KARRENBERG: Well, I think she said 
8 how much they spent. It's just a question of whether 
9 they got the number right. 
10 THE WITNESS: That's correct. 
11 Q. (BY MS. TOMSIC) Okay. So you did make 
12 some statement, you just don't know whether the 
13 hundred million dollars is accurate? 
14 A. Yes, that's correct. 
15 MR. KARRENBERG: And accurate as to what 
16 she said. 
17 MS. TOMSIC: Right. 
18 (EXHIBIT-111 MARKED.) 
19 Q. (BY MS. TOMSIC) Let me show you what has 
20 been marked as Exhibit 111. Do you know whose 
21 handwriting is on this that says "Current Creek"? 
22 A. That's my handwriting. 
23 Q. Does your handwriting on this indicate 
24 you've seen Exhibit 111 before? 
25 A. Yes. 
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1 Q When die , JU see this document for the 
2 first time'? 
3 A If I go look in the statements I can tell 
4 you 
5 Q We'll do that Whatever is in the 
6 statement, and we'll get there Let me ask you 
7 something Why did you have Exhibit 111? 
8 MR BILLINGS Could I have the question, 
9 please? 
10 MR KARRENBERG Why did she have Exhibit 
11 111? 
12 MR BILLINGS I want to caution the 
13 witness, I don't know the date of this document, but 
14 if it's after May 25, 2004, PacifiCorp has not waived 
15 its privilege 
16 MR KARRENBERG Well, I think you can 
17 just answer that question why did you have it 
18 THE WITNESS I've got to - Rand gave it 
19 to me 
20 Q (BY MS TOMSIC) Why don't we look at the 
21 HRO invoice dated 2-13-04 And if you don't mind 
22 looking at a marked-up copy -
23 A That's fine 
24 Q And the Bates numbers are --
25 MR KARRENBERG I've got one It's 
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1 Exhibit 41. 
2 Q. (BY MS. TOMSIC) Exhibit 41 . I want to 
3 direct your attention to the time entry dated January 
4 21, '04, which I believe is on the second page, and 
5 there's a reference to a conference with Mike Jenkins 
6 and Rand Thurgood and then there's a reference to 
7 "Prepare PSC responses." What is the reference to 
8 prepare PSC responses? 
9 A. About that time Rand Thurgood called me 
10 and said that he had received some questions 
11 regarding the water for the Currant Creek Plant that 
12 he had to prepare responses for. I then prepared a 
13 factual chronology of the acquisition, the steps that 
14 had been taken to that date to acquire the water for 
15 the Currant Creek Plant. And I prepared that for 
16 Rand so that he could answer the questions that he 
17 had received from the PSC 
18 Q And did you understand that those 
19 questions were in a proceeding addressing 
20 PacifiCorp's application for a CCN on the Currant 
21 Creek Plant? 
22 A Yes 
23 Q And were you aware at any time that USA 
24 Power had intervened \n that proceeding and objected 
25 to PacifiCorp's application? 
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1 A. Yes. 
2 Q. When did you become aware of that? 
3 A. When I got your demand letter and 
4 Complaint. 
5 Q. In terms of Exhibit 111, you indicated 
6 that Mr. Thurgood had given this to you at some point 
7 and you wanted to look at something to determine the 
8 date. What was it you wanted to look at? 
9 MR. KARRENBERG: Exhibit 41? 
10 THE WITNESS: The Exhibit that I --
11 MR. KARRENBERG: Exhibit41? 
12 THE WITNESS: Exhibit 41, yes. 
13 Q. (BY MS. TOMSIC) And is it the January 21, 
14 2004 reference or something else in that document? 
15 A. It's the January -- it's that reference. 
16 Q. And looking at Exhibit 111, the question 
17 is from Spring Canyon. Did you have any 
18 understanding as to who Spring Canyon was at the time 
19 you received this document? 
20 MR. BILLINGS: Objection. Are you saying 
21 that this document itself says the question is from 
22 Spring Canyon or are you making that representation? 
23 MS. TOMSIC: I'm saying it says, "Question 
24 from Spring Canyon," and I'm asking, does she know 
25 who the Spring Canyon is as reflected in that 
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1 heading. 
2 MR. BILLINGS: Thank you. 
3 THE WITNESS: Okay. I'm having trouble 
4 with the phrasing of the question. Will y o u -
5 Q. (BY MS. TOMSIC) Let me just say it. It 
6 will be just easier. When you received Exhibit 111 
7 from Mr. Thurgood sometime in January of 2004, did 
8 you have any understanding as to who or what the 
9 Spring Canyon was that is referenced in the heading 
10 "Question From Spring Canyon"? 
11 A. It was my understanding that Spring Canyon 
12 was the project of Power Partners, but I don't know 
13 who asked it or how it got asked or — 
14 Q. In fact, you created the entity Spring 
15 Canyon for USA Power, didn't you? 
16 A. My law firm did, yes. 
17 Q. And it was created for purposes of the 
18 development of the power project in Mona, Utah? 
19 A Yes 
20 Q. Did you ever ask Rand or anyone else 
21 relative to Exhibit 111 what this statement about 
22 "Question from Spring Canyon" meant? 
23 A. No, I didn't go into it with Rand. 
24 Q Anyone else? 
25 A. I didn't ask anyone about that -
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1 Q If you loorx at Exhibit --
2 A -- that I recall 
3 Q I'm sorry If you look at Exhibit 41, and 
4 still staying with the entry of January 21, 2004, the 
5 second page, there's a reference to "Conferences with 
6 Mike Jenkins and Rand Thurgood " Do you see that? 
7 A Yes 
8 Q What was discussed in those conferences? 
9 A I was reporting to them on the results of 
10 my meetings at the AG's Office and the State Engineer 
11 on the Currant Creek water applications 
12 Q Did that discussion at all involve the PSC 
13 responses that are referenced in the next line? 
14 MR BILLINGS Could I have the pending 
15 question, please? 
16 (Pending question read back as follows 
17 "Q Did that discussion at all 
18 involve the PSC responses that are 
19 referenced in the next line?") 
20 THE WITNESS I didn't discuss PSC 
21 responses I prepared the chronology And in doing 
22 the preparation of the chronology I wanted to make 
23 sure that I got the latest information That's why I 
24 met with the State Engineer and I had to do it at the 
25 AG's Office 
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1 Q. (BY MS. .JMSIC) Other than what you've 
2 testified to, did you have any other discussions with 
3 anyone from PacifiCorp with regard to providing 
4 responses to any questions in the PSC hearing 
5 regarding PacifiCorp's application for a CCN? 
6 A. No. 
7 (EXHIBITS-112AND 113 MARKED.) 
8 Q. (BYMS.TOMSIC) Let me show you what has 
9 been marked as Exhibit 113 to your deposition and ask 
10 you whether or not the attachment to the facsimile 
11 from you to Rand Thurgood dated February 9, 2004 is 
12 the document you prepared as a response to the 
13 question in the PSC proceeding? 
14 A. Yes. This is the document I was referring 
15 to. 
16 Q. And at the time you prepared it, were the 
17 statements you made in this Chronology of Actions to 
18 Acquire a Water Source for the Currant Creek Plant 
19 accurate? 
20 A Yes, those -- yes, those are accurate. 
21 Q. Let me show you what has been marked as 
22 Exhibit 112 to your deposition and ask if Exhibit 112 
23 are your handwritten notes? 
24 A Yes, these are my notes 
25 Q And were they notes that you prepared on 
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1 Q One last ^xhibit and then we're done I 
2 know that thrills you Let me show you what's been 
3 marked as Exhibit 99 and ask you whether Exhibit 99 
4 are your handwritten notes'? 
5 A Yes 
6 Q And were these notes prepared on August 
7 27th, 2002? 
8 A Yes 
9 Q What are these notes of? 
10 A These are notes of a conversation, a 
11 telephone conversation that I had with Power 
12 Partners 
13 Q Who at Power Partners'? 
14 A I know I recall that Ted Banasiewicz was 
15 one of the people And at this point right now, 
16 without checking I don't know if Dave and Lois were 
17 also on the call But I do know that Ted was 
18 Q And Exhibit 99 are notes that you took 
19 during the conversation? 
20 A Yes 
21 Q During this conversation, did whoever was 
22 on the other line for USA Power tell you that USA 
23 Power had been in contact with PacifiCorp relative to 
24 the power plant it had developed and was in the 
25 process of developing in Mona Utah? 
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1 A. I don't kn^i/v if they had already talked, 
2 had conversations with PacifiCorp. This was a 
3 telephone conversation regarding their -- what they 
4 wanted to do in the -- soon or in the future, what 
5 their intentions were. This wasn't a conversation of 
6 things that they had already -- this was what they 
7 were going to do. 
8 Q. And I want to just go down a couple of 
9 items and ask you what was discussed with regard to 
10 those items. Start with the first item on the top, 
11 it says, "Confidentiality Agreement." What was 
12 discussed with regard to a Confidentiality Agreement 
13 during this telephone call? 
14 A. Power Partners told me that they were 
15 going to -- they wanted to or were going to meet with 
16 PacifiCorp, hoped to, and that their plan was to 
17 prepare a Confidentiality Agreement and a term sheet 
18 and talk to PacifiCorp, or attempt to. 
19 Q. Did they say anything else relative to a 
20 Confidentiality Agreement during this telephone 
21 conversation? 
22 A. I don't remember. 
23 Q. Did you ever see a Confidentiality 
24 Agreement that was prepared between USA Power and 
25 PacifiCorp? 
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1 Q And then .,«e last item is "File change 
2 apps " Is that change applications for the water'? 
3 A Yes 
4 Q And was that a reference to USA Power 
5 filing change apps or you filing change apps or 
6 somebody else'? 
7 A That was me filing the change applications 
8 for Power Partners 
9 Q And then the last part of that is 
10 "Finalize letter" What is that in reference to, the 
11 letter'? 
12 A That's what Power Partners called the 
13 marketing letter It's the letter where I describe 
14 the water rights for Power Partners 
15 Q And is the indication "finalize letter" an 
16 indication that you would finalize that letter'? 
17 A Yes 
18 Q From April 2001 until January 2003, did 
19 you have occasion to have dinner with the principals 
20 of USA Power at the New Yorker'? 
21 A Yes 
22 Q How frequently did that occur during that 
23 time period? 
24 A Several times 
25 Q And how long would those dinners generally 
Williams, Jody Vol. 2 
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1 last? 
2 A. Sometimes long, sometimes short. 
3 Q. During those meetings, were there 
4 discussions about USA Power's plans in terms of the 
5 development of their power plant project in Mona, 
6 Utah? 
7 A. Yes. 
8 Q. One last question. Did you ever become 
9 aware of the fact prior to the filing of this 
10 litigation that Ted Banasiewicz has cancer? 
11 A. Yes. 
12 Q. When did you become aware of that? 
13 A. In the summer of 2002. 
14 Q. And when you became aware of it, did 
15 anyone -
16 MR. KARRENBERG: You said one last 
17 question. 
18 MS. TOMSIC: You know with lawyers, Tom. 
19 Q. (BY MS. TOMSIC) When you became aware 
20 that he had cancer in the summer of 2002, did anyone 
21 advise you as to whether it was terminal or not? 
22 A. No. They were all upbeat about it and 
23 going to conquer it. 
24 MS. TOMSIC: That's all I have Thank you 
25 so much for your time. 
Williams, Jody Vol. 2 Page 305 ^ Q ^ | 
:y L. Williams, Vol II * Feoruary 17, 2006 307 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
REPORTER'S CERTIFICATE 
STATE OF UTAH 
COUNTY OF SALT LAKE 
ss . 
I, LANETTE SHINDURLING, Registered 
Professional Reporter, Certified Realtime Reporter 
and Notary Public in and for the State of Utah, do 
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STATE OF UTAH ) 
:ss. 
COUNTY OF SALT LAKE ) 
Peggy A. Tomsic, being first duly sworn, states as follows: 
1. I am the owner of Tomsic Law Firm and a member in good standing of the 
Utah State Bar. I am one of the lawyers who represents the plaintiffs in this action. 
2. Attached is a true and correct copy of an Agenda dated 8/22/02 which 
was marked as Deposition Ex. 7. 
3. Attached is a true and correct copy of a Memorandum dated 9/10/02 
which was marked as Deposition Ex. 8. 
4. Attached is a true and correct copy of a Confidentiality and Non-
Disclosure Agreement dated 9/11/02 which was marked as Deposition Ex. 9. 
5. Attached is a true and correct copy of excerpts from the Preliminary 
Offering Memorandum which was marked as Deposition Ex. 10. 
6. Attached is a true and correct copy of excerpts from the Supplemental 
Due Diligence Information to Preliminary Offering Memorandum, Volume 2 which was 
marked as Deposition Ex. 11. 
7. Attached is a true and correct copy of a letter dated 9/16/02 which was 
marked as Deposition Ex. 12. 
8. Attached is a true and correct copy of a letter dated 10/23/02 which was 
marked as Deposition Ex. 13. 
9 Attached is a true and correct copy of a letter dated 11/26/02 which was 
marked as Deposition Exhibit 14. 
2 
3hCD 
10 Attached is a true and correct copy of the cover page of the Supplemental 
Due Diligence Information to Preliminary Offering Memorandum, Volume 3 which was 
marked as Deposition Ex 16 
11 Attached is a true and correct copy of a 2/27/03 letter which was marked 
as Deposition Ex 17 
12 Attached is a true and correct copy of a 3/7/03 letter which was marked as 
Deposition Ex 18 
13 Attached is a true and correct copy of an email dated 3/20/03 which was 
marked as Deposition Ex 19 
14 Attached is a true and correct copy of a Meeting Agenda dated 10/16/03 
which was marked as Deposition Ex 21 
15 Attached is a true and correct copy of a Client Information Sheet dated 
5/1/01 which was marked as Deposition Ex 22 
16 Attached is a true and correct copy of a 5/7/01 letter which was marked as 
Deposition Ex 23 
17 Attached is a true and correct copy of an email dated 5/14/02 which was 
marked as Deposition Ex 24 
18 Attached is a true and correct copy of a New Case Preview Report which 
was marked as Deposition Ex 25 
19 Attached is a true and correct copy of a 5/16/02 Memorandum which was 
marked as Deposition Ex 26 
20 Attached is a true and correct copy of a 5/23/02 Memorandum which was 
marked as Deposition Ex 27 
21 Attached is a true and correct copy of a letter dated 7/8/02 which was 
marked as Deposition Ex 28 
22 Attached is a true and correct copy of a Conflict Check which was marked 
as Deposition Exhibit 30 
23 Attached is a true and correct copy of a Holme, Roberts & Owen ("HRO") 
invoice dated 4/8/03 which was marked as Deposition Ex 31 
24 Attached is a true and correct copy of an HRO invoice dated 5/7/03 which 
was marked as Deposition Ex 32 
25 Attached is a true and correct copy of an HRO invoice dated 6/13/03 
which was marked as Deposition Ex 33 
26 Attached is a true and correct copy of an HRO invoice dated 7/14/03 
which was marked as Deposition Ex 34 
27 Attached is a true and correct copy of an HRO invoice dated 8/7/03 which 
was marked as Deposition Ex 35 
28 Attached is a true and correct copy of an HRO invoice dated 9/8/03 which 
was marked as Deposition Ex 36 
29 Attached is a true and correct copy of an HRO invoice dated 10/6/03 
which was marked as Deposition Ex 37 
30 Attached is a true and correct copy of an HRO invoice dated 11/6/03 
which was marked as Deposition Ex 38 
31 Attached is a true and correct copy ol an HRO invoice dated 12/8/03 
which was marked as Deposition Ex 39 
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32 Attached is a true and correct copy of an HRO invoice dated 1/15/04 
which was marked as Deposition Ex 40 
33 Attached is a true and correct copy of an HRO invoice dated 2/13/04 
which was marked as Deposition Ex 41 
34 Attached is a true and correct copy of an HRO invoice dated 3/10/04 
which was marked as Deposition Ex 42 
35 Attached is a true and correct copy of an HRO invoice dated 4/6/04 which 
was marked as Deposition Ex 43 
36 Attached is a true and correct copy of an HRO invoice dated 5/12/04 
which was marked as Deposition Ex 44 
37 Attached is a true and correct copy of an HRO invoice dated 6/14/04 
which was marked as Deposition Ex 45 
38 Attached is a true and correct copy of an HRO invoice dated 7/14/04 
which was marked as Deposition Ex 46 
39 Attached is a true and correct copy of a Kruse Landa & Maycock ('KLM ) 
invoice dated 4/30/01 which was marked as Deposition Ex 47 
40 Attached is a true and correct copy of a KLM invoice dated 5/31/01 which 
was marked as Deposition Ex 48 
41 Attached is a true and correct copy of a KLM invoice dated 6/30/01 which 
was marked as Deposition Ex 49 
42 Attached is a true and correct copy of a KLM invoice dated 7/31/01 which 
was marked as Deposition Ex 50 
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43 Attached is a true and correct copy of a KLM invoice dated 8/31/01 which 
was marked as Deposition Ex 51 
44 Attached is a true and correct copy of a KLM invoice dated 9/30/01 which 
was marked as Deposition Ex 52 
45 Attached is a true and correct copy of a KLM invoice dated 10/31/01 
which was marked as Deposition Ex 53 
46 Attached is a true and correct copy of a KLM invoice dated 11/30/01 
which was marked as Deposition Ex 54 
47 Attached is a true and correct copy of a KLM invoice dated 12/31/01 
which was marked as Deposition Ex 55 
48 Attached is a true and correct copy of a KLM invoice dated 1/21/02 which 
was marked as Deposition Ex 56 
49 Attached is a true and correct copy of a KLM invoice dated 2/28/02 which 
was marked as Deposition Ex 57 
50 Attached is a true and correct copy of a KLM invoice dated 3/31/02 which 
was marked as Deposition Ex 58 
51 Attached is a true and correct copy of a KLM invoice dated 4/30/02 which 
was marked as Deposition Ex 59 
52 Attached is a true and correct copy of a KLM invoice dated 5/31/02 which 
was marked as Deposition Ex 60 
53 Attached is a true and correct copy of some handwritten notes which were 
marked as Deposition Ex 61 
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54 Attached is a true and correct copy of some handwritten notes dated 
3/4/03 which were marked as Deposition Ex 62 
55 Attached is a true and correct copy of an email dated 3/6/03 which was 
marked as Deposition Exhibit 63 
56 Attached is a true and correct copy of a draft letter dated 3/10/03 which 
was marked as Deposition Ex 65 
57 Attached is a true and correct copy of some notes dated 3/21/03 that were 
marked as Deposition Ex 66 
58 Attached is a true and correct copy of a letter dated 3/6/03 which was 
marked as Deposition Ex 67 
59 Attached is a true and correct copy of meeting minutes dated 4/1/03 which 
was marked as Deposition Ex 68 
60 Attached is a true and correct copy of an HRO invoice dated 10/6/03 
which was marked as Deposition Ex 69 
61 Attached is a true and correct copy of a letter dated 5/7/01 which was 
marked as Deposition Ex 70 
62 Attached is a true and correct copy of an email dated 6/20/01 which was 
marked as Deposition Ex 71 
63 Attached is a true and correct copy of a fax dated 7/20/01 which was 
marked as Deposition Ex 72 
64 Attached is a true and correct copy of handwritten notes dated 7/10/01 
which were marked as Deposition Ex 73 
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65. Attached is a true and correct copy of a letter dated 10/3/01 which was 
marked as Deposition Ex. 74. 
66. Attached is a true and correct copy of an email dated 10/2/01 which was 
marked as Deposition Ex. 75. 
67. Attached is a true and correct copy of a letter dated 5/3/02 which was 
marked as Deposition Ex. 76. 
68. Attached is a true and correct copy of a Real Estate Purchase Contract 
dated 1/4/02 which was marked as Deposition Ex. 77. 
69. Attached is a true and correct copy of a letter dated 2/7/02 which was 
marked as Deposition Ex. 78. 
70. Attached is a true and correct copy of an email dated 8/12/01 which was 
marked as Deposition Ex. 79. 
71. Attached is a true and correct copy of a Memorandum on Annexation Law 
and Impact Fees which was marked as Deposition Ex. 80. 
72. Attached is a true and correct copy of a draft Annexation and 
Development Agreement which was marked as Deposition Ex. 81. 
73. Attached is a true and correct copy of a letter dated 7/22/03 which was 
marked as Deposition Ex. 82. 
74. Attached is a true and correct copy of a letter dated 7/22/03 which was 
marked as Deposition Ex 83. 
75 Attached is a true and correct copy of a letter dated 8/4/03 which was 
marked as Deposition Ex 84. 
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76 Attached is a true and correct copy of a letter dated 8/4/03 which was 
marked as Deposition Ex 85 
77 Attached is a true and correct copy of an HRO invoice dated 8/16/02 
which was marked as Deposition Ex 86 
78 Attached is a true and correct copy of an HRO invoice dated 9/19/02 
which was marked as Deposition Ex 87 
79 Attached is a true and correct copy of handwritten notes dated 9/12/02 
which was marked as Deposition Ex 88 
80 Attached is a true and correct copy of an HRO invoice dated 10/10/02 
which was marked as Deposition Ex 89 
81 Attached is a true and correct copy of an HRO invoice dated 11/6/02 
which was marked as Deposition Ex 90 
82 Attached is a true and correct copy of an HRO invoice dated 12/11/02 
which was marked as Deposition Ex 91 
83 Attached is a true and correct copy of an HRO invoice dated 1/13/03 
which was marked as Deposition Ex 92 
84 Attached is a true and correct copy of an HRO invoice dated 2/11/03 
which was marked as Deposition Ex 93 
85 Attached is a true and correct copy of an HRO invoice dated 3/12/03 
which was marked as Deposition Ex 94 
86 Attached is a true and correct copy of an HRO invoice dated 4/8/03 which 
was marked as Deposition Ex 95 
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87. Attached is a true and correct copy of an HRO invoice dated 5/7/03 which 
was marked as Deposition Ex. 96. 
88. Attached is a true and correct copy of an HRO invoice dated 6/11/03 
which was marked as Deposition Ex. 97. 
89. Attached is a true and correct copy of an HRO invoice dated 7/14/03 
which was marked as Deposition Ex. 98. 
90. Attached is a true and correct copy of handwritten notes dated 8/27/02 
which were marked as Deposition Ex. 99. 
91. Attached is a true and correct copy of handwritten notes dated 5/19/03 
which were marked as Deposition Ex. 100. 
92. Attached is a true and correct copy of handwritten notes dated 4/22/03 
which were marked as Deposition Ex. 101. 
93. Attached is a true and correct copy of handwritten notes which were 
marked as Deposition Ex. 102. 
94. Attached is a true and correct copy of handwritten notes dated 5/23/03 
which were marked as Deposition Ex. 103. 
95. Attached is a true and correct copy of handwritten notes dated 8/6/03 
which were marked as Deposition Ex. 104. 
96. Attached is a true and correct copy of a Memorandum dated 8/10/03 
which was marked as Deposition Ex. 105. 
97. Attached is a true and correct copy of an email dated 9/24/03 which was 
marked as Deposition Ex. 107. 
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98 Attached is a true and correct copy of an email dated 9/26/03 which was 
marked as Deposition Ex 108 
99 Attached is a true and correct copy of excerpts from a transcript of a 
hearing dated 12/11/03 which was marked as Deposition Ex 110 
100 Attached is a true and correct copy of a document "Question from Division 
of Public Utilities" and "Question from Spring Canyon" which was marked as Deposition 
Ex 111 
101 Attached is a true and correct copy of handwritten notes dated 2/23/04 
which were marked as Deposition Ex 112 
102 Attached is a true and correct copy of an email dated 2/9/04 which was 
marked as Deposition Ex 113 
103 Attached is a true and correct copy of a letter dated 10/11/02 which was 
marked as Deposition Ex 115 
104 Attached is a true and correct copy of excerpts from a document title Pre-
RFP Bidders Workshop RFP 2003-A which was marked as Deposition Ex 116 
105 Attached is a true and correct copy of an email dated 11/6/03 which was 
marked as Deposition Ex 133A 
106 Attached is a true and correct copy of a memorandum entitled Annexation 
Law and Impact Fees which was marked as Deposition Ex 134A 
107 Attached is a true and correct copy of a letter dated 2/5/02 which was 
marked as Deposition ex 135A 
108 Attached is a true and correct copy of a fax dated 9/11/02 which was 
marked as Deposition Ex 136A 
109. Attached is a true and correct copy of the Articles of Organization of 
Spring Canyon Energy, LLC which was marked as Deposition Ex. 137A. 
110. Attached is a true and correct copy of the Operating Agreement of Spring 
Canyon Energy, LLC which was marked as Deposition Ex. 138A. 
111. Attached is a true and correct copy of a letter dated 8/20/02 which was 
marked as Deposition Ex. 139A. 
112. Attached is a true and correct copy of a letter dated 8/23/02 which was 
marked as Deposition Ex. 140A. 
113. Attached is a true and correct copy of a letter dated 9/13/02 which was 
marked as Deposition Ex. 141A. 
114 Attached is a true and correct copy of a fax dated 9/17/02 which was 
marked as Deposition Ex. 142A. 
115 Attached is a true and correct copy of a letter dated 9/17/02 which was 
marked as Deposition Ex. 143A. 
116. Attached is a true and correct copy of a KLM invoice dated 6/30/02 which 
was marked as Deposition Ex. 144A. 
117 Attached is a true and correct copy of an HRO invoice dated 7/5/02 which 
was marked as Deposition Ex. 145A. 
118 Attached is a true and correct copy of an HRO invoice dated 8/5/02 which 
was marked as Deposition Ex. 146A. 
119 Attached is a true and correct copy of an HRO invoice dated 9/10/02 
which was marked as Deposition Ex. 147A. 
120 Attached is a true and correct copy of an HRO invoice dated 1/8/03 which 
was marked as Deposition Ex 148A 
121 Attached is a true and correct copy of a Memorandum dated 11/17/03 
which was marked as Deposition Ex 149A 
122 Attached is a true and correct copy of a New Case Preview Report which 
was marked as Deposition Ex 150A 
123 Attached is a true and correct copy of an email dated 11/12/03 which was 
marked as Deposition Ex 151A 
124 Attached is a true and correct copy of an HRO invoice dated 12/5/03 
which was marked as Deposition Ex 152A 
125 Attached is a true and correct copy of a letter dated 9/25/03 which was 
marked as Deposition Ex 164 
126 Attached is a true and correct copy of an email dated 3/11/03 which was 
marked as Deposition ex 165 
127 Attached is a true and correct copy of an email dated 10/3/03 which was 
marked as Deposition Ex 181 
128 Attached is a true and correct copy of an email dated 10/27/03 which was 
marked as Deposition Ex 196 
129 Attached is a true and correct copy of a telephone bill dated 1/7/03 which 
was marked as Deposition Ex 246 
130 Attached is a true and correct copy of a telephone bill dated 2/7/03 which 
was marked as Deposition Ex 247 
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131. Attached is a true and correct copy of a telephone bill dated 3/7/03 which 
was marked as Deposition Ex. 248. 
132. Attached is a true and correct copy of a telephone bill dated 4/7/03 which 
was marked as Deposition Ex. 249. 
133. Attached is a true and correct copy of a telephone bill dated 1/6/03 which 
was marked as Deposition Ex. 250. 
134. Attached is a true and correct copy of a telephone bill dated 2/6/03 which 
was marked as Deposition Ex. 251. 
135. Attached is a true and correct copy of a telephone bill dated 4/6/03 which 
was marked as Deposition Ex. 252. 
136. Attached is a true and correct copy of an email dated 3/14/03 which was 
marked as Deposition Ex. 253. 
137. Attached is a true and correct copy of a Memorandum dated 11/25/02 
which was marked as Deposition Ex. 265. 
138. Attached is a true and correct copy of handwritten notes dated 7/26/02 
which were marked as Deposition Ex. 300. 
139. Attached is a true and correct copy of a letter dated 1/31/03 which was 
marked as Deposition Ex. 301. 
140. Attached is a true and correct copy of a letter dated 1/16/03 which was 
marked as Deposition Ex 304. 
141. Attached is a true and correct copy of Minutes of a 1/9/03 Performance 
CEC Meeting which was marked as Deposition Ex. 354. 
14 <w 
142. Attached is a true and correct copy of Minutes of a 2/5/03 Performance 
CEC Meeting which was marked as Deposition Ex. 355. 
143. Attached is a true and correct copy of a draft of Generation Investment 
Committee Meeting Minutes dated 4/1/03 which was marked as Deposition Ex. 366. 
144. Attached is a true and correct copy of Minutes of PacifiCorp Investment 
Committee Meeting dated 4/9/03 which was marked as Deposition Ex. 367. 
145. Attached is a true and correct copy of PacifiCorp Minutes of the Meeting 
of the Board of Directors dated 9/22/03 which was marked as Deposition Ex. 384. 
146. Attached is a true and correct copy of Meeting Minutes dated 10/24/03 
which was marked as Deposition Ex. 386. 
DATED: March 12,2007. 
Pey^MJ. Tomsic 
SUBSCRIBED and sworn to before me this 12th day of March, 2007. 
Notary Public // ,, « * n notary KUDIIC // ., - # p n - _ , 
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CERTIFICATE OF SERVICE 
I hereby certify that on the ^X-day of March, 2007, a true and correct copy of 
AFFIDAVIT NO. 2 OF PEGGY A. TOMSIC IN OPPOSITION TO PACIFICORP'S 
MOTION FOR PARTIAL SUMMARY JUDGMENT (CLAIM FOR INTENTIONAL 
INTERFERENCE WITH EXISTING CONTRACTUAL RELATIONS) AND 
WILLIAMS/HRO'S MOTION FOR PARTIAL SUMMARY JUDGMENT RE: 
CONFIDENTIAL INFORMATION (DEPOSITION EXHIBITS) was mailed, postage 
prepaid, to the following: 
Thomas R. Karrenberg, Esq. 
ANDERSON & KARRENBERG 
50 West Broadway, #700 
Salt Lake City, Utah 84101 
P. Bruce Badger 
Fabian & Clendenin 
215 South State Street, 12th Floor 
P.O. Box 510210 
Salt Lake City, Utah 84151 
Michael G. Jenkins 
Assistant General Counsel 
PacifiCorp 
1407 West North Temple, Suite 310 
Salt Lake City, Utah 84116 
0 / / 
/JJU-^- l>^ J'-N, 
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PACIFICORP & USA POWER PARTNERS LLC 
AGENDA 
August 22, 2002 
• Introductions 
• Confidentiality Agreement 
• USA Power Partners LLC 
Mission and History 
• Spring Canyon Energy LLC 
Project Overview 
Competitive Advantage 
Market Demand 
• Potential Relationship 
PacifiCorp & Spring Canyon Energy 
• Power Contract / Tolling Agreement 
Financiable 
100 Mw Minimum 
• Equity Ownership 
50% Currently for Sale 
• Next Steps 
# 
EXHIBIT 
3 
CONFIDENTIALITY AM) NON-DISCLOSURE AGREEMENT 
This Confidentiality and Non-disclosure Agreement (this "Agreement"), dated ^ y l , 
2002, is entered into between ^A C^C« c g / ^ ("Company3) and USA 
Power Partners LLC ("USA Power")- As used in this Agreement, "Disclosing Party" means the 
party that discloses its Confidential Information (as defined in Section 3) to another party and 
"Receiving Part/1 means the party that receives Confidential Information of another party. 
Background Statement 
Company and USA Power will evaluate a potential energy conversion transaction relating to a 
power project site development known as the Spring Canyon Energy LLC Generation plant 
("Spring Canyon") being developed by USA Power in Juab County, Utah (the "Potential 
Transaction") and each will be receiving, reviewing, and analyzing information with respect to 
the Potential Transaction that is confidential, proprietary, or otherwise not publicly available. 
Company and USA Power have entered into this Agreement to establish terms and conditions 
applicable to their exchange of Confidential Information. 
Agreement 
1. Non-disclosure of Confidential Information. The Receiving Party will keep 
confidential Information strictly confidential. Confidential Information may, however, be 
disclosed to Receiving Party and its affiliates, and each of their respective directors, officers, 
employees, consultants and agents (collectively, 'Representatives"), but only if such 
Representatives (i) need to know the Confidential Information in connection with evaluating the 
Potential Transaction, and (ii) such Representatives are informed by Receiving Party of the 
confidential nature of the Confidential Information. Receiving Party shall not disclose the 
Confidential Information to any person other than as expressly permitted by this Agreement, and 
shall safeguard the Confidential Information from unauthorized disclosure. For purposes of this 
Agreement, "person" shall be broadly interpreted to include any corporation, company, 
partnership, individual or governmental authority. 
2. Notice Preceding Required Disclosure. If Receiving Party or its Representatives are 
requested or required (by oral question, interrogatories, requests for information or documents, 
subpoena, civil investigative demand, regulatory proceedings, stock exchange rules, or other 
applicable rules or regulations or similar process) to disclose any Confidential Information, 
Receiving Party shall promptly notify Disclosing Party of such request or requirement so that 
Disclosing Party may seek an appropriate protective order or waive compliance with this 
Agreement. If, in the absence of a protective order or the receipt of a waiver under this 
Agreement, Receiving Party or its Representatives are, in the opinion of legal counsel, required 
to disclose the Confidential Information or else stand liable for contempt or suffer other censure 
or penalty, Receiving Party and its Representatives may disclose only such of the Confidential 
Information to the party requiring disclosure as is required by applicable law, rule or regulation 
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and, in connection with such disclosure, Receiving Party and its Representatives shall use 
reasonable efforts to obtain from the party to whom disclosure is made written assurance that 
confidential treatment will be accorded to such portion of the Confidential Information as is 
disclosed. 
3. Definition of "Confidential Information". As used in this Agreement, "Confidential 
Information" means all information that is identified as confidential or proprietary when 
furnished to Receiving Party or its Representatives by Disclosing Party that concerns the 
Potential Transaction, Disclosing Party, its partners or co-venturers, affiliates, or subsidiaries, 
and that is either confidential, proprietary, or otherwise not publicly available. Any information 
furnished to Receiving Party or its Representatives by a director, officer, employee, stockholder, 
partner, co-venturer, consultant, agent, or representative of Disclosing Party will be deemed 
furnished by Disclosing Party for the purpose of this Agreement. Notwithstanding the foregoing, 
the following does not constitute Confidential Information for purposes of this Agreement: (i) 
information that is or becomes publicly available other than as a result of a disclosure by 
Receiving Party or its Representatives; (ii) information that was already known to Receiving 
Party on a non-confidential basis prior to being furnished to Receiving Party by Disclosing Party; 
(iii) information mat becomes available to Receiving Party on a non-confidential basis from a 
source other than Disclosing Party or a representative of Disclosing Party if such source, to 
Receiving Party's knowledge, is neither subject to any prohibition against transmitting the 
information to Receiving Party nor bound by a confidentiality agreement with Disclosing Party, 
and (iv) information that is independently developed by Receiving Party or its Representatives 
without use of or reference to Confidential Information. 
4. Return of Information, Confidential Information will remain the property of Disclosing 
Party. Written Confidential Information, and any copies thereof, must be returned to Disclosing 
Party immediately upon its written request, and no copies will be retained by Receiving Party or 
its Representatives, unless the parties otherwise agree. Any Confidential Information that may 
be found in drafts, notes, compilations, studies, synopses, or summanes thereof, or other 
documents prepared by or for Receiving Party or its Representatives, oral and written 
Confidential Information not so requested to be returned, will be held by Receiving Party and 
kept subject to the terms of this Agreement, or destroyed. 
5. No Waiver. No failure or delay in exercising any right, power, or privilege hereunder 
will operate as a waiver thereof, nor will any single or partial exercise thereof preclude any other 
or further exercise thereof or the exercise of any other right, power, or privilege hereunder. 
6. Remedies. Because money damages may not be a sufficient remedy for a breach of this 
Agreement by Receiving Party or its Representatives, Disclosing Party shall be entitled to seek 
specific performance and injunctive relief as remedies for any such breach or threatened breach. 
Such remedies will not be deemed to be the exclusive remedies for a breach of this Agreement 
by Exceiving. Party or any of its Representatives but will be in addition to all other remedies 
available to Disclosing Party a! law or in equity. 
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and until a definitive agreement has been executed and delivered, no contract or agreement 
providing for a transaction among the parties shall be deemed to exist among the parties, and no 
party will be under any legal obligation of any kind whatsoever with respect to such transaction 
by virtue of this or any written or oral expression thereof, except, in the case of this Agreement, 
for the matters specifically agreed to herein. This Agreement neither obligates a party to deal 
exclusively with another party nor prevents a party or any of its affiliates from competing with 
another party or any of its affiliates. No party hereto is making any representation or warranty as 
to the accuracy or completeness of Confidential Information and, except for a breach of Section 
14 of this Agreement, each party hereto shall not be liable to another party as a result of another 
party's use of Confidential Information. 
9. No Assignment; Successors. No party may assign all or any part of this Agreement 
without the other party's prior written consent. This Agreement inures to the benefit of the 
parties hereto and then successors and permitted assigns and is binding on each other and each 
other's successors and permitted assigns. 
10. Governing Law. THIS AGREEMENT WILL BE GOVERNED BY AND 
CONSTRLHED IN ACCORDANCE WITH THE LAWS OF THE STATE OF T E X A S T UjrthL 
WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES THEREOF THAT jfy-
WOULD OTHERWISE DIRECT THE APPLICATION OF THE LAWS OF A Qfi 
DIFFERENT JURISDICTION. (j 
11. Entire Agreement; Headings. This Agreement constitutes the entire agreement among 
the parties with respect to the subject matter hereof. The headings of the Sections of this 
Agreement are inserted for convenience only and do not constitute a part hereof or affect in any 
way the meaning or interpretation of this Agreement, 
12. Savings Clause. If any provision of this Agreement or the application thereof to any 
person, place, or circumstance, shall be held by a court of competent jurisdiction to be invalid, 
unenforceable, or void, the remainder of the Agreement and such provisions as applied to other 
persons, places, and circumstances shall remain in full force and effect. 
13. No Implied Licenses. Nothing in this Agreement will be construed as granting any 
rights to Receiving Party, by license or otherwise, to any of Disclosing Party's Confidential 
Information, except as specifically stated in this Agreement. 
14. Representation and Warranty. Notwithstanding anything in this Agreement to the 
contrary, Disclosing Parry represents and warrants that it may rightfully disclose or make 
available the Confidential Information to Receiving Parry without the violation of any 
contractual, legal, fiduciary, or other obligation to any person. 
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To evidence their acceptance of this Agreement, the parties' authorized representatives have 
signed below effective as of the date first specified above. 
By: >^)Z>. -L 
Namei, , / KAA&> ~7/fe&&Q'£) 
USA Power Partners, j^LC 
By;_ 
o-v 
Name: T ^ . ^ D A ^ O {jytL/4r&3^ 
Title: ir,nc^ f*^_ 
Confidentiality Agrcemcnl - USA Power Partners rev. 9/ 20G2 
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REClN*0 ARTICLES OF ORGANIZATION 
fEB ^ 2*1 0 F 
nn^aW*0* SPRING CANYON ENERGY* LLC 
The undersigned, being natural penona eighteen (13) years of age or more tad desiring to farm a 
limited IbbiJfi} company under the lawi of the 3*te of Utah, do hereby sign, verify, and deliver TO the 
Division of Corporations and Commercml Code of Th* tuat of Utah theae Anicks of Organizaiior for 
the above-named company (hereinafter refierred to as the •Company*), 
ARTICLE] 
KAMI 
The name of the Company shall he: Spring Canyon Energy, LLC 
jjmcixu 
PERIOD O P E R A T I O N 
The Company shall conanae in existence until December 31, 2090, unless sooner dissoh'cd 
According to la* or the operating agreement. 
ARTICLE IE 
PURPOSES AND POWERS 
The Company is organized for the following purpwe or purposes 
To engage in Uie acquisition and ownership of interests in real lad personal property, and to 
engage in any irvvfu] set or ictrvny for which a limited liabiht) company ma> be organized under rbc 
laws of the state of Utah and to exercise ill power* peimitted thtrtby. 
ARTICLE IV 
LIMITATION OK POWERS AND AUTHORITY OF MANAGER 
The managers) of the Company shall noi have the right or power to do any of the following 
without the consenr of member of the Company holding m tfie aggrtgaie 61Va or more of all o f the 
outstanding membership units entitled to vote. 
C S fc <a) Do any act v*h>ch v»ouW make h impossible to carry on the ordinary business of 
| % aha Company, 
11 
I 00 Make i substantial change in ine authorized business of the Company; 
n 
S | ? (c) Confess * judgment against the Company; 
g | f 
| (d) Use rhe Company name, cred t or assets for oiher than Company purposes, 
(e) Do any act m contravention of me operating agreemecr of the Company, 
So(j<} OW-OlaD 
- 1 3 - 2 0 0 2 HED'08:29 AH KRUSE LANDA « HAYK3CX FAX HO. 601 358 3954 P. 03 
(f) Amend the operating agreement; 
(g) Commingle the funds of the Company wfth the iunds of any other person or 
entity, 
(h) Subtn tt any dispute irrvorving the Company ID binding arbitration; 
(i) Execute or deliver any assignment for the benefit of (he creditors of the 
Company; 
(j) Cause the Company to borrow any sums for which the Members have recourse 
liability; 
(k) Transact any businea* on bohalf of die Company in any jurisdiction, unics* the 
Members would not, as a result thereof, become managers and have any liability greater than that 
provided in the operating agreement; 
(I) Cauac the Company to borrow or incur any indebtedness, in the aggregate, in 
excels of J 10.000; 
(m) Obligate ttvc Company to make a capital expenditure in excess of $50,000; 
(n) Cause the Company to merge with or into anoditr anthy or to convert in© 
another type of entity; 
(0) Dispose of substantially ail of the assets or the goodwill of any business of the 
Company; and 
(p) Admit • person or entity as a member of the company, except as provided jn the 
operating agreement. 
ARTICLE V 
TRANSACTIONS WITH MKMBXRS AND MANAGERS 
No contract ar other transaction between die Company and any firm or corporation shaii be 
affected by the fact thai a member or manager of the Compiny has an interest in, or is a director or 
officer of, such other firm or corporation. Aoy member or manager, individual}} or with others, may be 
i party to, or may rave an interest in. any transaction of the Company or any transaction in which the 
Company is a party or has an interest. Each pcrsoti who is now or may become a member or manager of 
the Company is hereby relieved hern liability that he might oChtrwije incur in the event such officer or 
director contracts with the Company, individually or in behalf of another corporation or entity, in which 
he may have an interest; provided, that such member or manager acts in good fafch. 
A-RTICLI'VI 
LIMITATION ON LIABILITY 
A manager of the Company shall have no personal liability to the Company or its members for 
monetary damage* for breach of fiduciary duty, except (i) far any breach of a manager's duty of loyalty 
to the Company or its members, fii) for acts or omissioni not in good faith or which involve intentional 
.misconduct or t knowing violation of law, or (h'i) for any transaction from which a manager oenveri an 
improper personal benefir. 
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ARTICLE VU 
INDEMNIFICATION OF MANAGERS, MEMBERS, AND OTHERS 
The Company ahxll indemnify eacb manager, employee, or agent of the Company and their 
respective betrs, administxaton, and executors against aJI liabilities and expetuw reasonably incurred *n 
connection with any action, suit, or proceeding to which he may be made & parry by rasoo of hi* being 
or having been a manager, employee, or agent of the Company, to the full extern permitted by the laws of 
the state of Utah now existing or a* such taws may hereafter be amended. 
The Company shall Indemnify any person who was or is a party or h threatened to be made a 
party to any threatened, pending, or completed action or suit by or is the right of the Company to procure 
a judgment fa its favor by reason of the fact that he it or was a manager, employee, or agent of the 
Company, or tf or was sarvmg at the request of the Company as a manage*, director, employee, or agent 
of another company, corporation, partnership, joint venture, aim, or other enterprise, against expenses, 
including attorneys' fees, Judgments, fine*, und amouna paid in swaemem. actually and rensantbly 
incurred by him in connection with the defense or settlement of me action, suit, or proceeding, if he acted 
in good faith and in e manna he reasonably believed DO be in or not opposed to the best interests of the 
Company, exccpl that no Indemnification shall be made m reaped of any claim, issue, or raatrer as xo 
which such t person shall hava been adjudged to be liable to the Company, unless and only to me-ooent 
that the court in which Che action or suit was brought shaft determine on application that, dcspltr the 
adjudication of liability but m view of all circumstances of the ease, the person is fatly and rcasonab/y 
cntrtJed to indemnity for such expenses as tht court deems proper. 
Ajmcuvm 
AM1WDMENTS 
The Company reserves the right to amend, alter, change, or repeal all or any portion of the 
provisions contauied m lis Articles of Organization from time ro time in accordance with the laws of the 
state of Utah, and iU rights conferred on members herein are granted subject to mxs raservatron 
ARTICLE DC 
ADOPTION OR AMENDMENT OF OPERATING AGREEMENT 
The inrtwl operating agreement of the Company shall be adopted by its members The power to 
alter, amend, or repeal the operating agreement or adopt a new operating agreement ihaJf be vested in the 
member*. The operating agreement may contain any provisions for the regniation and management of 
the affairs of the Company not inconsistont widi the Utah Revised Limited Liability Company AJX, as 
now existing or as hereafter amended, or these Articles of Organ nation. 
ARTICLE X 
RESTRICTION ON TRANSFER OF OWNERSHIP 
No member shall sell, assign, hypothecate, or dispose of his interest or any p*rt thereof in the 
Company without the written consent of the others except as ratty be set forth in the operating agreement. 
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CT Corporation hereby accepts appointment as rtgiswtd aewt for Spnng Omyon Energy, LLC, 
ss aimed in the for&foin° Articles of Organization. 
CT CORPORATION 
Titter ftte QftflntneWWmor 
Special Assistant 
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PO Box 774000-359 
USA Power Partners LLC steamboat sPrmgs, c o mu 
November 26, 2002 
J. Rand Thurgood, PLD. 
Managing Director Resource Development 
PacifiCorp 
201 South Main Street, Suite 2200 
Salt Lake City, UT 84111 
Re: Option Agreement 
Dear Rand: 
Attached is a draft Option Agreement, which we have revised, based on our 
conversation last week Perhaps we can schedule a conference call on Tuesday of next 
week to discuss your thoughts. That would be convenient for us because we will be 
traveling and unavailable Wednesday through Friday. 
Also, I want you to be aware that we were notified by UDAQ that our approval 
order was issued today. The Notice of Intent to Approve was reviewed by both General 
Electric and Siemens-Westinghouse without concerns. 
In addition, I have attached a letter from Ray Racine at Waldron Engineering 
regarding the losses associated with utilizing dry verses wet cooling, concluding that dry 
cooling results in a loss of approximately 3% of the plant output. This is considerably 
lower than what I recall you mentioning in one of our meetings. Perhaps it would be a 
good idea to have your engineer discuss this directly with Ray. 
Rand, I wish you a great Thanksgiving and will look forward to talking to you 
next week. 
Sincerely, 
Ted Banasiewicz y 
USA Power Partners, LLC 
Attachments 
cc Stacey Kusters w/attachments 
Phone 970-8n 1-6223 Ema^ T3anasiswicz^usapowsrpanas-2 com rax 970-871-6234 
awcM 
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Option Agreement 
This Option Agreement ("Agreement") is entered into as of the day of 
, 2002, by and between PacifiCorp and USA Power Partners, LLC ("Partners"). 
PacifiCorp and Partners are referred to collectively in this Agreement as the 'Tarties." 
Recitals 
Whereas, Partners is the sole owner of Spring Canyon Energy, LLC ("SCE") and 
desires to sell its rights, title and interest ("SCE Interest") in SCE, and 
Whereas, PacifiCorp desires to acquire from Partners an exclusive right to 
purchase ("Option") all of the SCE Interest, and 
Whereas, SCE has obtained major permits and approvals required for construction 
of a natural gas-fired combined cycle power generation facility ("Facility") utilizing one 
General Electric Frame 7FA gas turbine (or equivalent) fitted with air inlet chilling 
exhausting into a heat recovery steam generator to drive one steam turbine allowing the 
production of a total of 208,000 kW of base capacity and an additional 58,000 kW of 
peaking capacity at 59°F, all as more fully described in a Preliminary Offering 
Memorandum dated August 2002 and a Due Diligence Memorandum dated September 
2002, and 
Whereas, Partners desires to increase the permitted output of the Facility to that 
associated with two gas turbines rather than the current single turbine design, and 
Whereas, to effect such increase in permitted output, Partners seeks emission 
credits (''Required Emission Credits") of a quality acceptable to the Utah Division of Air 
Quality ("UDAQ") and in an amount necessary according to UDAQ to permit the 
construction of an additional gas turbine/steam turbine train at the Facility identical to 
that described in the draft approval order included in the Due Diligence Memorandum 
dated September 20C2, and 
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Whereas, PacifiCorp is interested in purchasing a larger amount of power than 
currently contemplated in the UDAQ draft air permit and therefore desires that the output 
of the Facility be increased as described above and is willing to assign and transfer the 
Required Emission Credits to Partners to enable the output of the Facility to be increased 
consistent with the terms and conditions of this Agreement, and 
Whereas, Partners is currently involved in discussions and negotiations regarding 
the sale of all or part of its SCE Interest with several parties other than PacifiCorp, and 
Whereas Partners is willing to suspend all such discussions and negotiations 
during the term of the Agreement and grant an exclusive right to PacifiCorp to purchase 
all of its SCE Interest consistent with the terms and conditions of this Agreement. 
Agreement Terms 
In consideration of the mutual promises, covenants, and conditions of this 
Agreement, the Parties hereby agree as follows: 
Section 1. Option to Purchase: Partners hereby sells and grants to 
PacifiCorp the exclusive Option to purchase, for the price and for 
the time frame stated herein all of Partners' SCE Interest. The 
Option shall become effective upon the execution of the 
Agreement by the Parties and the payment of the Option Fee 
provided for in Section 3. 
Section 2. Purchase Price: As consideration for the SCE Interest, 
PacifiCorp shall pay to Partners the sum of Eight Million, Five 
Hundred Thousand Dollars (58,500,000.00) (the -'Purchase Price") 
if and at the time that the Option is exercised by PacifiCorp as 
provided for in Section 5 
2 
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Section 3. Option Fee: As consideration for the Option, PacifiCorp shall 
make a non-refundable payment to Partners equal to Two Hundred 
Fifty Thousand Dollars (5250,000.00) by wire transfer in 
immediately available funds to Alpine Bank, Steamboat Springs, 
CO, Account # , and shall make an assignment within 
thirty (30) days of the execution of the Agreement, free and clear 
and without any encumbrance, of its rights, title and interest in the 
Required Emission Credits as set forth in Exhibit 3 to SCE, such 
payment and assignment together to be the Option Fee. Upon 
execution of the Agreement, the Parties will endeavor to obtain 
confirmation from UDAQ of the sufficiency of the Required 
Emission Credits. 
Section 4. Period of Option: The term of this Agreement shall be for a 
period ("Term") commencing upon the date of this Agreement and 
terminating on May 31, 2003, unless terminated earlier by 
PacifiCorp in accordance with the terms and conditions of this 
Agreement. The Term may only be extended by mutual agreement 
of the Parties. 
Section 5, Exercise of Option and Right to Terminate: At any time during 
the Term, PacifiCorp shall have the right to exercise its Option, in 
whole and not in part, to purchase the SCE Interest by delivery to 
Partners of a notice (£CExercise Notice") in the form set forth as 
Exhibit 1 hereto, or, at its sole discretion, deliver notice to Partners 
of its intention to terminate this Agreement ('Termination 
Notice"). Upon the delivery of the Exercise Notice and the 
payment in full of the Purchase Pries, Partners shall transfer, and 
PacifiCorp shall assume, the SCE Interest in accordance with a 
Purchase and Sale Agreement, m the form set forth as Exhibit 2 
hereto. In the event that PacifiCorp exercises its right to terminals 
3 
MARKUP CONFIDENTIAL November 26, 2002 
this Agreement, PacifiCorp shall pay to Partners a non-refundable 
Termination Fee equal to One Hundred Thousand Dollars 
($100,000.00) by wire transfer in immediately available funds to 
Partners, unless such Termination Fee is waived by Partners in 
accordance with the terms and conditions of this Agreement. 
Upon the receipt by Partners of the Termination Notice and 
Termination Fee, this Agreement shall terminate. Partners shall 
have no right to early termination of this Agreement except as 
provided in Section 11 as a remedy for default. Tennination of 
this Agreement shall not relieve either Party from any obligation 
accruing or accrued prior to the date of such temiination, nor shall 
such termination deprive a Party not in default of any remedy, 
rights or relief otherwise available to it. 
Section 6. Potential For Power Purchase Agreement: PacifiCorp may 
determine, during the Term, that it would prefer to execute a 
Power Purchase Agreement ("PPA") with SCE rather than to 
sxercise its Option to purchase the SCE Interest. At any time 
during this Term, should PacifiCorp make such determination, the 
Parties shall enter into good faith negotiations toward a mutually 
acceptable PPA. Upon the execution by the Parties of a PPA, 
Partners shall waive any rights, hereunder to require PacifiCorp to 
pay a Tennination Fee in the event that PacifiCorp chooses to 
terminate mis Agreement. 
Section 7. Maintenance Fee: During the Term of this Agreement, Partners 
shall utilize its reasonable efforts to maintain the value of the SCE 
interest in the ordinary course of business, which shall include, but 
not be limited to, mamtaining the effectiveness of land and water 
purchase agreements and securing remaining permits and 
approvals including the final approval order from UDAQ. As 
consideration for its efforts to maintain the SCE Interest in the 
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ordinary course, PacifiCorp shall pay a monthly Maintenance Fee 
to Partners equal to Fifty Thousand Dollars ($50,000.00). The 
Maintenance Fee shall be due and payable every thirty days after 
the date hereof during the Term. 
Section 8. Exclusivity and Encumbrances: As further consideration for the 
Option Fee, Partners shall not sell, convey or otherwise encumber 
its SCE Interest to any person other than PacifiCorp during the 
Term. Partners further agrees that it will not enter into any 
agreement regarding the sale to any person other than PacifiCorp 
of any product of the Facility, including, but not limited to, 
capacity, energy, voltage support or spinning reserve during the 
Term. PacifiCorp agrees that it will not assign the Option to any 
party, other than an affiliate of PacifiCorp, provided that the 
assignee has a credit status, which in Partners' reasonable opinion, 
is at least as sound as that of PacifiCorp. 
Section 9. Regulatory Approvals: During the Term, PacifiCorp shall utilize 
its reasonable efforts to secure any regulatory approval necessary 
for PacifiCorp to exercise its Option. Obtaining such regulatory 
approvals shall not require PacifiCorp to exercise its Option. 
Section 10. Confidentiality: The terms and conditions of this Agreement, 
including the existence of this Agreement, shall be considered 
Confidential Information, as defined in the Confidentiality 
Agreement executed by the Parties dated September 11, 2002, 
which definition is incorporated into this Agreement by reference 
PacifiCorp may disclose the terms and conditions of this 
Agreement after notice to Partners as necessary in order to obtain 
the regulatory approvals described in Section 9. 
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Section 11. Remedies in the Event of Default: In the event of default 
hereunder, written notice shall be delivered to the defaulting Party. 
If the defaulting Party does not cure such default within ten (10) 
days after receipt of such notice, the non-defaulting Party shall be 
entitled to terminate this Agreement and to pursue all rights or 
remedies allowed to it at law or in equity. 
Section 12. Notices: Any and all notices or oilier communications regarding 
this Agreement shall be in writing and shall be validly given if 
served by facsimile, USA mail, certified or return receipt required, 
nationally recognized courier service or personal delivery to: 
PaciSCorp: Partners: 
Lois Banasiewicz 
USA Power Partners, LLC 
Spring Canyon Energy, LLC 
P.O. Box 774000-359 
Steamboat Springs, CO 
80477 
Section 13. Applicable Law: The laws of the State of Utah shall govern this 
Agreement, excepting any conflict of laws principles requiring the 
application of the laws of another jurisdiction. 
Section 14. Binding Effect: This Agreement shall be binding upon and inure 
to the benefit of the Parties hereto, and to their respected 
successors and assigns. 
Section 15. Representations and Warranties Each Party represents and 
warrants that it has the necessary corporate andVor legal authority to 
enter into this Agreement and that the individuals executing this 
Agreement have been duly authorized to do so and that such 
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execution creates a valid, binding and legally enforceable obligation 
of each Party. PacifiCorp further represents that it has had an 
opportunity to ask questions and receive answers from Partners 
regarding the terms and conditions of the SCE Interest and the 
business, properties, prospects and financial condition of SCE, and 
has had access adequate to its requirements to the files and books 
of SCE. Ail materials and information requested of Partners by 
PacifiCorp have been provided to PacifiCorp to PacifiCorp's 
satisfaction PacifiCorp acknowledges that it has made, and will 
continue to make, during the Term, its own independent 
examination, investigation, analysis and evaluation of SCE, 
including PacifiCorp's own estimate of the value of SCE and 
PacifiCorp further acknowledges that PacifiCorp is not relying on 
any independent representations or warranties made by Partners or 
any of their representatives, other than as set forth in this 
Agreement PacifiCorp is not relying on any information provided 
to any other person in making the decision whether or not to 
purchase the SCE Interest. PacifiCorp will have sufficient liquid 
assets on hand or available to pay its financial obligations due at 
such time and consummate the transactions contemplated hereby. 
Section 16. Entire Agreement; Ameadment This Agreement contains the 
entire agreement between the Parties dealing with the subject 
matter hereof This Agreement shall not be modified or amended, 
except by instrument in writing signed by the Parties hereto 
specifically asserting that this Agreement is thereby amended. 
hi witness hereof the Parties have executed this Agreement by their 
respective authonzed representatives as of the day and year written above. 
7 
CONFIDENTIAL 
EXHIBIT 1 
Exercise Notice 
To Be Prepared 
9 
MARXUP CONFIDENTIAL November 26, 2002 
EXHIBIT 2 
Purchase and Sale Agreement 
To Be Prepared 
10 
,91*1 
MARKUP CONHDENTIAL November 26,2002 
EXHIBIT 3 
Required Emission Credits 
To Be Prepared 
11 
31*14 
Page 1 of 1 
Subj: Decision Not To Proceed With Potential Spring Canyon LLC Acquisrt ion 
Date: 3/20/03 8:35:41 AM Mountain Standard Time 
From: Rand.ThurqoodtgpacificorD.com 
To: tban asiewicz(g>U SAPowe rpa rtn e rs ..com 
CC: Michael.Jenkins(5)pacifico rp.com 
Sent from the Internet (Details) 
Ted, 
As I mentioned In my phone message to you this morning, ParifiCorp has decided for our own business reasons 
that we will no longer continue discussions with you on the possible purchase of your Spring Canyon LLC project 
and that we will not enter into an agreement concerning that potential purchase with USA Power Partners. 
We appreciate the discussions we have held with you over the last several months and welcome a response from 
you on the forthcoming RFP. 
Thank you again, 
Rand 
Tuesday, March 25, 2003 America Online; USAPowerLLC 
M 
r^ sRzr^ ^Spring Canyon / PacifiCorp RFP 2003 A Meeting Agenda 
- & <&* ^Vfifc. October 16, 2003 
Agenda
 x f^ 
D Spring Canyon provide line/line overview of latest proposals for 
validation of Structuring &. Pricing analysis and for Origination, 
Contracts and Credit validation of terms 
a Spring Canyon provide specific definition on the following items: 
D" Variable O&M coverage for 10 or 20 yrs, 
jtf Availability Factor - guaranteed over term, 
o" Is HR and Capacity guaranteed over life of O&M Agreement.. N. 
o Agreements /* C ^ 
Q List and discussion of agreement required before commercial 
a Draft 6f Variable O&M Agreementand,
 v Q ( O W ^ ) « , OJO*£> 
a Identification of all Counter PartiesjiAd, r&LX ^ ^ o ^ ^ ^ * <* 
Q Relationship bebve^fi EPC>n4P€iM contractor n 
D Credit 
Q Discussion of Credit Support entity, 
-0 New bond financing rates and how affect Capacity Charge 
a Site / Utilities Interconnection Specifics 
' o- Discussion of Gas interconnection and, 
^ a Discussion of right-of-way issues for both gas and power and 
costs and, . . 
uf Land option arrangements, ^ XCfrSF^ 
/ , K ^ I 1 \r 
a Schedule U - ^ , < ^ ^ ^ ' I -
a Permitting ^ i r f * J L . < ^ , l r 
a Key milestones - ^ ^ K ^ ^ ^ A c ^ ^ A ^ 
H Y/A (U " S T * L>iz^v' U^~-J 
a Economics 
^ w -
r, 
Confidential 
Lb'-s 
VJUoUod^L. 
C,\ii~*± **- Jki A P P + -
CLIENT INFORMATION SHEET 
Attorney -v j 'Lid Daca 6 - I - Q I 
Client Name USA ^ru 
fhOi>A^ T / i^m 
Telephone: Home Work ^4 Q~^d 8)11 
Type of Matter l^n^j- l^UJt 
Conflicts Check/Adverse Parry 
Billing Rate 
Retainer 
Appointment Date 
Referred By 
Notes: 
HRO-00910 
<&F\\ 
05/Q2Q001 
(Date) 
KRUSE, LANDA & MAYCOCK 
Client Clearance Sheet 
L CLIENT NAME: USA Power 
ADDRESS- F David Graeber 
3625 North Hall Street, Suite 620 
Dallas, TX 75219 
2 [F A CORPORATION-OFFICERS. DIRECTORS, AND PRINCIPAL SHAREHOLDERS 
a b 
c d. 
e f 
g- h. 
3 N ATURE OF MATTER. 
4 ACTLAL OR POTENTIAL OPPOSING PARTIES 
5 POSSIBLE KEY ADVERSE WITNESSES-
— HRO-00911 
6 PLEASE SUBMIT COMMENTS TO JLW 
NOTE- THE FOREGOING ENGAGEMENT WILL BE ACCEPTED UNLESS AN ATTORNEY PROMPTLY J 
RAISES AN ACTLAL OR POTENTAL CONFLICT OF INTEREST THE ATTORNEY RAISING 
"THE CONFLICT ISSUE BEARS THE RESPONSIBILITY FOR ADVISING ATTORNEY(S) 
IDENTIFIED rN ITEM 6 WITHIN TWO (2) DAYS OF THE ABOVE DATE 
^ 
85/21/2031 22:35 4157712B' 
MM51-2D01 TO Cl;51 PH XRIBE, LAKDA I ttAYCOW; 
APD INC. 
?AK MS. 3015&38E 
P&H 
P. 02 
KRUKF; LAHOA 4k MJLYCOCK, u t - C 
uomw mac*. ****>*< io««* 
CJK.TU« CTT W a n • * > « - « » * 
ATKUWr-fB *r'>*(V 
May 7,2001 
F. Dmrid Gracbcx 
USA rrr^cr 
3625 No. J fell Street, Suite 620 
Dftlbm "EC 75219 
Wv. Fee Agreement 
tear Mr. Gcaefacr: 
Thank you for the opportunity to provide JrjpJ services to USA Power As w : begin 
vork on your bohilf, we arc furnishing you this Idler so outline the business lams of nur 
fiBeajcmenL Jtapefaity. tbis will tety «void misundesiiianchngs and enable us to fowu. our 
professional attention on the subaianuva iranes of our engagement oc your behaif. ^ e urge you 
to i\jvic* ihtA letter cnrcfuUy. Tbis tatcr forms aa ajjraerotAi between lis, ami yoc aro wclcoooc 
to consuH with another aanmey to advise you tbom. }& tunrc. 
The terms of our engagement arc as ft>Bm*s; 
1. Wc agrrc to rcprosen: you and lo perform legal services or* yoor behulT a> yati 
may rcqnc.nl and 05 wc may agree from 'jsac to Time and deem advisable and m ymrr best 
BtfcrcsL*. Wc lorvc at your plca*orc tmd ooderuand tkai yen truy fejjninau our Jcrvircs at hay 
tWTWL 
2. Our service* will be based on the information you provide ns. Wc can, advice you 
fully only if yntf promjHry provid: us with compldc md accurate relevant information regarding 
ihc sittyect rnaher of our cagsgerjjefii as Jl becomes available. 
3. Our service? may include rrvj*um^ documentt aj*d jws&sr^ jlrog rclevam facts;, 
jwrtjdfHrtms i* telephone and office canfcrtnccc; advising about bnsraess strategies and 
UanBJKlicri structure*; ncgouatJlij and pr*pariri£ agreements and related documents, drafting 
cancspoadcnca, corarjuirtc-aiionx. Glints, and pic«din.g&', riiscarchjng K r^ai rarxa aud roia^anl 
facu; preparing for and parficipatinc in pTrserciaiious, licaaciii, a»d conferences: wid a variety &? 
other matters. We wih aend you copies of pcrtLocnt working drafis «ud final uocsncrvL;, 
corresix>odcxev Tilings, and other rmioettai wbsuevsr pi«cttc*blc Specific muiicn v*ill be 
awipirxl to individual firm attorneys m order m iccooipl>~& as rrmch of U\t work on your beiiatf 
iw pTsa icablc at cccnomjcai biHiag rates, consijftenj wiih OUT goivl of providing quality, 
profcrarmai Ic f^tl siirvico. Wc will give due consideraiion to your rcquat <hat speciHc 
nuorneyj be involved in o purticulflr p\ati»r. 
HRO-00863 
iCgesE, L A A » 4 SC M A YCOOC* LX.C. 
Mi. F Daviti Gn\cfecr 
Mny ' , 2001 
flips 2 
4. "Wo expeci thai many of our caramtroicarions will be oral, c i t e by telephone or 
in person*! meetings. Any oral cognt&unic&ltoTt lo you from any attorney of our fiim about the 
inw anci its applicability arc tentative comnienta, crprottcii wnfc fi view toward dctennintny 
whether you decro. it motlhwtrilc octmomicaliy or otherwise tc seek a formal, •written opinion, 
ftccat&c of th£ compbexiiy of Ihc application of tbc law ID specific circurastance^ wc vail only 
render our format opinions in writinc. based on the fact*, recned m the letter, and s:&ncd by L 
member cf the firm 
5. Gtmcratty^ coafxdcntifij communtcaiiosM betweoc individuals and their attorneys 
Fire privileged faun disclosure if kept confidential. There art significant liurniadons on this 
privilege howcYcr, paruculariy when 4 eiwii g a corporiUCB or other legal entity. In many 
instances, action by a client nwy wijvc ihc p r i v i t y such as tilias documents with 
fcu*cnttncTTU] ayrncics. Obvioudy thi* i* txrt o corapidc discussion of ihtt privilege, but should 
help aim you to tltc faci that there m limitations on the privilege. 
6. Vc frequently find it oonvooicat to eocimant«lc by facsimile and ciecinouic 
iwail. The Utah State B«r Ajasocimioit has determined That, under ordinary circumstances, an 
attorney mnv use unencrypted e-nwdl foe ccanjairaicatnig with chttns ^wjthaui violating tfwr 
attorneys cthkal obiigtUo* to keep dicrt iofomution confuicnliaL l*hcre is no certainty, 
however, that Utah's courts will adopt that position or that the law in other jurisdictions witt 
develop »oMl;irly. Unless you request oiherwut *c may use cither or both methods to 
communicate xviiCi you, wrtrKtur encrypihag ihc mejaapei w JWUL 
7. Oar fees ft»r scrvjcc* rendered on yo\r betajr will be billed at the hourly wius 
established by its from Lime to time Car our individual aiiomeys and paralegal asifiant^ u 
rvOcctcri on oyr statements. In accordance with applicable prttfc*aarul principle*, ;hc hoarry 
HlJiryg rates of individual nUomeys reflect the attorney^ experience, ability, and repjotion; th£ 
nature of ihc engagement; Ihc responsibility involved; zm& Ihc results obtained. A schedule of 
fbc current f«ies for Mtorncjs that wifl likely b= engaged oc your projects is available upoo 
raenjevt. Killing rates mny be increased during Iho course of our rcpfesemstioti of you If yon do 
not wirfi U) accept these changed rul«&, you may tcrmmat: our engagement. I am requesting tm 
initial deposii of S 10,000,00 to be rcturaai wnb this tetter. Wi will place it k oor iruw account 
and npply n ;upire»t charges for prtrfiM«ooal P«TV;C»C rendered and caste odvartccd. a.« incurrctl 
Any amount* deposited in cxce?s of actual charges will be returned a: tht end or ihc proiccl. 
PAS: 84 05 /21 /2961 22:36 4157712'*"" AFD INC. 
Pla^ 17 01 0 9 ; 2 S a p . 3 
flftY-07-20Qi fOK 01:51 PT1 KRUSL LWfi & tlA^CXK FAX ND. 30t353C3ae P. 04 
K i n ^ r . L A N D A A M A Y C O C X , L.1^C. 
Mr. F. David Cracker 
Mny 7,200? 
!>aex3 
X. Wc bill for «it-of-pockcr exjwj*** and OKIS incurred by 'us ic representing yaw 
interests, iodudmj; expirs* cmo-ier and delivery, out of own travel and subsistence, 
reproduction, long, distance telephone, cotnputcr-essistol research, court reportai£ ond 
transcripts, in vesications, expenses Tor Fiftnf and service of doctwicars, and cxpctl wimcsscj. 
Th«Ttl party cosy wc incur on your behalf will be billed viltvout markup. Wc ordinarily Tcq JC^ L 
advances far all expected third party expenditures in excess of 350.00. 
9. Wc will scud you Uemtzad xoutemems for professional services rendered and cn*is 
advanced as of the lf*a day of each month. If ycrn wain n> jTwniior yemr projeci mart: doscty. we 
can render suucfnunfcc more fircqncntly. If the arootmt of a siaMmeni exceeds your Cundt on 
ticposit, the balance is payable within the cakwtar month following 1hc naicmcnt date 
Statements for profcasiooal servicer rendered tod costs advanced that an: unpaid after Ihc end oX 
llic calendar month in which Ihcy arc due will bear interest m the ra*c or 12% per annum, in the 
eveat tha{ you fail ta pay fees or costs as agreed, we may ff.rrmnatc our engagement, 
aotwiifaabniinig the slatns of any pending mtmxz. Because of Lac necessity of tcaoiYinj: any 
nc*cittial misv*ndertfn«vim$* Oftd avoiding further charges, dilutes about any caicmcut not 
raised in writing wiihin 60 dnyj trf the suncmciu dale ar« A»einod v/aived. Ail <£sp«iics ariring 
concerning tiic anvuati or propriety of oar feci sbal! be submitted for arbnxaiion u> the Fee 
Arbitration Cozrunlaco of The Utah Suu© Bar, ax (hat committee « then constituted, Wc will be 
Umnd by live Ctccisior of thai aommiUcc This provision may be enforced in aocotdancc witfc the 
tjtnh Arbitration Ad, I T AH CODE ANN. $ 7V1U-I «t * ^ 
10 Because of the many variable* and the "tmftfacticaWiicy of providing an csumru: 
of tho loinl charge* that may be incurred, imy discasstoas rcgafdiDjg estimate* do not corrsuiuic a 
binding hmtl or an agreed fixed amount untess ihcy are sen forth in writing. 0«r estimates of the 
litttc or 003l required lo coniptcie a specific a«s>gnmoni arc based on our understanding of the 
rcJcvjwt factd and circumstance*, o* well na ove own cvafUibUHy •< the tiaie in ib-> Dua of 
cyMnpotinp demands for oar jerviee*. Changes JO any of all of these factors, whc&cr or nol hi 
i>m cwftrol. impact f^vcthcr MSignnvcafis can m tsci be ccaoplcied wiUao the tlDK Hid ot Uv: cutf. 
earlier estimmed. Acmal fees may vnry cnnsiderBbly dop»7dinx as t vmcty of f»cL\ itviiudmg 
ihc length and ultimate 'compkxity of transactions, Ac actions of other parlies and Ihc status of 
accounting tccimical End other nonicgal issue*. 
11. Some Qgn^ omotUs provide tkftt one party will nLimtwrcs ccrtam coru. including 
Jegnl feci, lo anoOier. In maitcra involvinj dfspcics or litigflrion, tibc coun may award attorneys' 
f t ^ to ooo pony and ordrr ihc mber party to pay ihc an^ounl aworued. In other cases, n 
suidciacol &£pcrd to by both pArtksa way provide that one of the portico will comribmc IO the 
oilier party's ie^a! e^nensca. It is im^ssibk to rnrdid whether uSc above may be anpr«cabic. In 
nry wcnL. we cionoi wunc aoy other party will cuQtrttote ttrwwd your Icj^ aJ expenses or thai 
ihc r»>tcum psUL will be 3U fTicJcnt to rctmbcrsc you for all auxmrra paysiblc to ox. 
HRO-00865 
3 0 
8 5 / 2 1 / 286i 22 36 4157712^ " APD IMC Pf tS 85 
M-aa 17 0 . O S . 3 0 * p 4 
W-!T-?0Gi m C1 52 Pfl S E JlKDfc I Y^COCK % KC B9'35303£3 F OS 
KWBr, LAKDA A MAYCUCk, L.L-C 
Mr F Oav«i Grjcfacf 
Mny7 2001 
12 Wc reserve the nghi to terminate our atlorT*ry-ch«nl tciahonriirp far nonpayment 
of ffcx* or casta or any other Teaso* de*roed appmpnatc uadcr ibc Rnlss of Professional Conduct 
including murcpfcaenmuoo or omission of mflunaJ factt, faltars zc follow our advice or refusal 
or failure <o Cully coop^n&f with us. if wc reach & point whert there * a venous d;(TerencL of 
opimott iboui how ywn mailer should be bandied wc w\ll wrridniw f w may legally 2nd 
ethically do so en you nay terminate ovr engagement and secure exhex ayiin*c; 
13 Wc will tcly on the lofotnumoH provided bv you in prcniding legal advtcc ar\d 
fcjjo5 ornriKWW "Wc will not be liabk io vou or »n) otber jwrxan fur attacc or opinion* rc«tJiint 
from inaccurate, incomplete <«• withheld inCbmuuoft, aad yew ^ rcc to indemnify us far any 
losses caused thereby 
14 U tcga! proceedings Arc instituted to collca fct* or COJU advaoccd dac oncer this 
agreement you agree to pay ail oofltg of suoh proceedings, including msoLdbb anonicys' fee* 
rcg-mJun of whether wc rcuun cotmsci or r e p r i n t flurselvw >n that nwltcr 
)5 You acknowledge lW*t lh*s :xgrccrocnt a»v be fully discHsed \o a court or an 
arbitrator rf necessary during the oour^i of littcauoo or arbnrauijn 
16 'W. ca*VK>t and dr> jwl guarantee thai my specific result dciar«d by you vHH b«. 
achieved 
17 Wc will keep all complete mancr files for fve ycare feftuwmg Ac conclusion ot 
the uoiicr after which unless yo*j request otherwise in wnimg, ibc file* will be destroyed 
without uomc to you. 
t % Any chaogc in tho "onus of <ror rtpr<MHr>tni*>n muss be in writing and signed Wv 
both of US 
This ** i legally boKbat contract If »<* understood, reek radependent canttSrL 
HRO-00866 
05/21/2861 22:36 4157712** APD IMC. PAGE BS 
n « 3 17 0 1 0 9 : 30<s 
?i>.7-G7-2003 ttOH 01^52 P!l KRUSI, L^DR i nfiTOft : 3 i )C. 20I25BCS8E P- 05 
KkUit; LAND* 4t MAYCOCK, U i ~ C 
Mr. F. liavkJ Qn»eb«r 
May 7. 2001 
l ^ c 5 
p . 5 
Wc art pteuscri cc undertake this mgagtajcnf en ihc: above tcans. So that ** may both 
liavc c copy of ik\xz IctJa. vrouid yov pkaoc iadicvfc yoir tcrccracnt by gicriac * copj of rim 
l a i c in ihc jpacz proviricd and iaiiminc « to us by fccsimiic a: *0M5WDIfi or by mail a* ihc 
above address. 
Siaocrdy. 
KJUJS£ LAKDA & MA YCOCK. L-L.C 
Jody L WiUwnu, Member 
JLW/hjw 
Aped! lo artd acccptod thh o & - day of P ( \A .g ^ 200 i. 
HRO-00867 
85/21/2901 22:38 <lS7712 r 
USA POWER PARTNERS, LLC 
3625 NORTH HALL ST.. SUITE 520 
DALLAS. TX?524<S 
APD INC. 
BANK Of AMERICA. NA 
EDMOND OK " 3 0 ' * 
3S-J/1M0 
PAS: a? 
2006 
5/22/2001 
™ ff* ^ c . L a n d a ^ M C v a x : L L i . . C - . 
Tcr Thousand and 00/'100* 
5 **tu.oon.ao 
" " * ""'PQLL/RS g 
PO ftox 1223« 
Sak LSUJC Citv. I (*i K414 <-n>* I 
MEMO. / ^ o ^ 4 U £ U « 0 
^QOiOCft" ' >' iOBOOGO .7«: 0 0 ?6 17 5 3U 7 cO« 
USA POWER PARTNERS. LLC 
si nix.-. l-aiuia ^ Mmcuok. ' I t : 2 2 2<K)' 
. 006 
Ikmk .oWmcrici -Chccki HUM (K) 
USA POWER PARTNERS. LLC 
ftynw M Mncrio -('heck; 
HRO-00868 
LiOOS 
MUK>-W 
5 
Tab 10 
E5/21/26E: 22:35 4157 APD INC. =AGE 
XKXX 
USA Power LLC 
3625 North HaB Street, SOKE £20 
Dallas. TX 75219 
Pbone. Z!4~520-SIT7 
Fax: 214-S2Q-&I76 
Email; USAPowcrLLO^atoi.aara 
Fax Transmittal 
T« ^ u . 5 1 f U n ^ A ^ , 0 f \ ^ ^ t A From: CJUSA j U i & ^ f > ^ ^ t j ^ ^ 
Fax: £>o^ - 5 S ^ - C ^ S ^ 
PHone: 
Subject: ^ ^ O 
Date: S\^\c>\ 
CC: 
*1P<VfcSjS 
Commmatx: 
K K i 
Qu 
HRO-008G2 
^ 3"! 00 
MICHAEL COLLtNO - Re- US£ Power Pinners. LLC 
From: PAUL NEWMAN 
To: COLLING. MC-iAEl 
Date: 5.-*,A/G2 2:35?V 
StiDject: Pe: USA Power Partners. LLC 
D & £ reoor^ nc match founc. Dm 
Paui Newman 
Hot.Tie Robens & Owe' LL-
1700 Lincoln Si.. Suite ^ ' 0 0 
Denver. Colorado 80223-45-^ 
302.856.03c3 
302.356.0200 f rax': 
j newrn and] @n ro.com 
CONFIDENTIALITY NOTICE 
This e-mail transmission, anc 2ny documents files or 
previous e~mai. Tiessages anacnec to n may coniain 
information tna: ;s confidential or legally privileged !f 
you are not n e intenoec recioiem. o- a Denser 
responsible for deiivennc t tc the intenoec recipient, 
you are hereby notifiec that VOL HVJS' no: reac this 
Transmission and tr.at any disclosure, copying, pnntinc. 
distrioution or j se of any of the information contained 
in o- attached :c tnis transmission is STRICTLY 
PROHBfTEC if VOL r.ave received this transmission 
in error. Diease immeo;ateiy notify the senoer oy 
teiepno.ne o* return e-mai.* and oeiete the onginai 
transmission and its attachments wnncu: readme 
c~ saving n any manner Than* yo^ 
>>> MICHAEL COLLINS C5'"4/C2 C3 *8 P M >>> 
USA Power Dantners. i C 
Client Name ~yoe 0 
CHer. Aocress Coce 5" '78 
Type of Address 3ILL. 
Access Line '. P.O Sox ~7O0C-2.59 
Address
 ume 2 
Crty Steam Boa: Serines 
State CC 
Zip SCX-~* 
Main Pnone Njm.De" 
PM125E2 to PM".25E2 
May V . 20C2 
riotme Rdoe*ts & Owe". _ l _ -
Conflicts Mem: 
Pieasr z>e~c~ E 2u~ S Erscstreet onec. o~ me following new case 
Ooenn:: Attorney P a v l o v E 3!a:ne '966 - 222S 
We nave oser asK.ec t : represent USA ^ows-' Fame's 
Mstre- D ^ ' 2 5 £ 0 
• 
Holme Roberts & Owen 
New Case Preview Report 
Client/Maner Information 
P sndine Matter Code: 
Matter Code 
Opening Status Levei 0-9" 
File Open Status. 
[Pj ending, [Alecspeed. [R] ejected 
Long Mane: Name 
Nev, Cbeni Reason to Represent 
Maner Type — ~" 
Maner Office 
Depi 
Maner Comments: 
PM13582 
PM13582 
4 
P 
Spring Canyoc Energy Project 
The >vork is within the scope of our praciic 
ENV (Environmental Lavs-) 
3 S L 
20 
Basic Litigation Folders 
Is this a nev, client? 
Mane:.Chen: Code 
Client 1st Name \\i p< 
Ciient Izsi name 
Client Middie Name 
Client whole name 
Chen! Name Type 
Client Address Code 
Type o: Address 
Address Line i 
Address Line 2 
Cirv 
State 
Zip 
Mam Phone Number 
Y 
IH Z-GC 
USA Po^er Partners. LLC 
O 
5717S 
BILL 
P.O. Box "74000-3.59 
Steam Boat Springs 
CO 
80477 
HR0-C175^ 
ClienX'Maner Opening Informaiion 
Dale matin was entered: Mav 14. 2002 
Entered By: 
Employee Code: 
Opening Attorney 
Employee Cooe 
Phone ' extension 
Reponsibie Attorney 
Employee Code 
Biihns Artome\ 
Employee Code 
Dare of Cor.flic; Search 
Search initiated by 
Employee Code 
Billing Informaiion 
Billing Address Code 
Type of Address 
Address Line 1 
Address Line 2 
Cirv 
Siaie 
Zip 
Bill Formal 
Description 
Billing Instructions 
Bill Co mm en3 
Cmvoived ?ar:v Names or the rex: oa°e 
Tonnesen, Tammv 
2904 
Raws on. E. Blaine 
198c 
3229 
RawsoR. E. Blaine 
1986 
Rawson. E. Blaine 
1986 
BILL 
P.O. Box 774000-3.55 
Steam Boa: Springs 
CO 
8047-
Th e A rate is to hi^h for this market area. 
HR: 
^104 
Involved Parties: 
Person or Ogamr^atiorT P 
Tirsi Name: Ted 
Mi ddis: 
Last Banafiewicz 
Name Tanie info ;usable onh after names have beer, reserved;: 
Name Tyoe: P 
Fu:i Name: BanaFiewicz. Ted 
Firs:: Ted 
Middle. 
Last: Banafiewicz 
Is this linked re another name? 
Name Classification 
(Ciass Description) 
Parrs Type: C (Ohem, (T/nendh, (Adverse, TV)eura_. rU;nknov"nr 
(Rjelated. f?)oientiaiJy Adverse. AJLlliec 
P any S isms: CL NT 
Description Client 
Comments 
Person o: Orramzauon? 
First Name: 
Ivliddie: 
Las:. 
Name Table Life «usabie onh 
Name Tvoe: 
rul* Name 
rirst. 
MiarLe: 
i-zst: 
P 
Lots 
Bacafiewicz 
after names have been resor •/ed 
is this linked tc another name"' 
Name Classification 
(Class Description) 
Parry Type: C (Cji-enL (Friendly, ' Adverse. •'"Niemral. T_"jnknov~. 
fR»e;aied. ;T >ctent:alh Adverse. Ai'LLiec 
Parry States: CLNT 
Description 
Comments' 
Person o" Orramzaticr/' P 
F:rs: Name D2ve 
Middle: 
Las:: Graber 
Name Tabic Info (usable onK after riarr.es have oeer: resolved): 
Name Type: 
Full Name: 
First: 
Middle: 
Las:: 
Is ih:s linked ic another name" 
Name Classification 
'Class Description) 
Parry Type: C (Client. (Fmendly. (Atc-erse, (NieuiraL fjjnknovvn. 
(Rieiaiec. (Potentially Adverse, A(L)bec 
Parry S tatus: CLNT 
Description 
Comments: 
HRO-CK757 
Q1D(^ 
1 1 Holme Roberts & Owen New Case Preview Report 
Client/Matter Information 
Pending Matter Code: 
Matter Code 
Opening Status Level 0-9: 
File Open Status: 
[P]ending, [Ajccepted, [Rjejected 
Long Matter Name 
New Client Reason to Represent 
Matter Type -J 
Matter Office 
Dept. 
Matter Comments: 
PM13582 
PM13582 
4 
P 
Spring Canyon Energy Project 
The work is within the scope of our practice 
£>-f krUSJL. Lander 
ENV {Environmental Law) 
20 
Basic Litigation Folders 
Is this a new client? 
Matter.Client Code 
Client 1st Name (if person) 
Client last name 
Client Middle Name 
Client whole name 
Client Name Type 
Client Address Code 
Type of Address 
Address Line 1 
Address Line 2 
City 
State 
Zip 
Main Phone Number 
Y 
P€^6tfo 4 7 7 V 8 
USA Power Partners, LLC 
O 
57178 
BELL 
P.O. Box 774000-3.59 
Steam Boat Springs 
CO 
80477 
HRO-01754 
£10* 
Client/Matter Opening Information 
Date matter was entered: May 14, 2002 
Entered By: Tonnesen, Tammy 
Employee Code: 2904 
Opening Attorney 
Employee Code 
Phone / extension 
Reponsible Attorney 
Employee Code 
Billing Attorney 
Employee Code 
Date of Conflict Search 
Search initiated by 
Employee Code 
Billing Information 
Billing Address Code 
Type of Address 
Address Line 1 
Address, Line 2 
City 
State 
Zip 
Bill Format 
Description 
Billing Instructions 
Rawson, E. Blaine 
1986 
3229 
Rawson, E. Blaine 
1986 
Rawson, E. Blaine 
1986 
57178 
BELL 
P.O. Box 774000-3.59 
Steam Boat Springs 
CO 
80477 
The A rate is to high for this market area. 
Bill Comments 
(Involved Party Names on the next page) 
2110 
Name Table Info (usable only after names have been resolved): 
Name Type: 
Full Name: 
First: 
Middle: 
Last: 
Is this linked to another name9 
Name Classification 
(Class Description) 
Party Type: C (C)lient, (F)riendly, (A)dverse, (N)eutral, (U)nknown, 
(k)elated, (Potentially Adverse, A(L)lied 
Party Status: CLNT 
Description 
Comments: 
HRO-01757 
•011 \ 
Holme Roberts & Owen LLP 
M E M O R A N D U M 
To: 
From: 
Date: 
Re: 
DonaJd K. Bain 
Coliino, Michael 
May 16,2002 
New Case Memo 
CLIENT - USA Power Partners, LLC 
Energy Project 
MATTER - Spring Canyon 
The attached New Client Memo has been submitted foT your approval There are no known 
conflicts. 
Once approved, please sign and return to The Conflicts Department. 
Thank You 
Your request to open a file for 
Is Approved 
l—l Is Not Approved 
< H ^ 
Date ] * 
CLIENT - USA Power Partners, LLC 
MATTER - Spring Canyon Energy Project 
Signature by Professional Standards Committee 
Approval required for new clients after conflict 
check is complete. 
HRO-01761 
onti 
MICHAEL COLLING - Re_. New ClientM-^ter intake Form PM13582 ^ Page 1 
From: HENRY W. 1PSEN 
To: COLLING. MICHAEL 
Date: 5/16/02 10:50AM 
Subject: Re. New Client/Matter Intake Form PM 13582 
approved 
Henry W. Ipsen. Esq. 
Holme Roberts & Owen LLP 
170C Lincoln SL, Suite 4100, Denver, Colorado 80203-4541 
303.866.0340 (Direct); 303.866.0200 (Fax) 
ipsenh@hro.com 
CONFIDENTIALITY NOTICE - Tnis e-mail transmission, and any Documents, files or previous e-mail 
messages attached to it may contain information that is confidential or legally pnviieged. If you are not the 
intended recipient, or a person responsible for delivering it to the intended recipient, you are hereby 
notified that you must not read this transmission and that any disdosure, copying, printing, distribution or 
use of any of the information contained in or attached to this transmission is STRICTLY PROHiBfTED. If 
you have received this transmission in error, please immediately notify the sender by telephone or return 
e-mail and delete the original transmission and its attachments without reading or saving in any manner. 
Thank you. 
> » MICHAEL COLLINO 05/16/02 10:05AM > » 
New Client/Matter Intake Process Form 
Objective: To assess the short-term economic viability of the matter, increase partner 
understanding of matter profitability, create an awareness of opportunities for more profitable work and 
more profitable clients. 
Process: Subject to clearing a conflict check, any new matter must be approved by the 
appropnate Practice Group Leader or Steve Blackwell before beginning work on the engagement. 
Initiation Date: May 14. 2002 
MIP Form Date: May 16, 2002 
Client Name: PC03560 USA Power Partners, LLC 
Matter Name: PM 13582 Spring Canyon Energy Project 
Billing Attorney: E B. Rawson 
Practice Group: 20 ENVIRONMENTAL 
Rate Level: B 
Explanation of why this matter is not suitable for "A" rate and description of other/alternative 
pnctng mechanism: 
The A rate is to high for this market area. 
Anticipated billable hours: 20.00 
Proposed staffing for this matter: EBRawson 
HRO-01762 
9115 
[ M T ^ K A E L ( fOLUNQ - Re. New Client/Matter Intake Form PM13582 ' " "' p 3 Q e 2 
What sere of retainer will you secure7 SO.00 
What is the client's business? power supply 
Will you have an engagement letter? Yes 
Matter Comments: The work is within the scope of our practice 
Approved: Date: 
Michael Coltino, Conflicts Clerk 
Holme Roberts & Owen LLP 
1700 Lincoln St., Surte 4100, Denver, Colorado 80203-454"! 
303.866.0503 
colitni(S)hro.com 
CONFIDENTIALITY NOTICE - This e-mail transmission, and any documents, files or previous e-mail 
messages attached to it may contain information that is confidential or iegaliy pnvileged. If you are not the 
intended recipient, or a person responsible for deiivenng it to the intended recipient you are hereby 
notified that you must not read this transmission and that any dtsciosure, copying, printing, distribution or 
use of any of the infonmation contained in or attached to this transmission is STRICTLY PROHIBITED. If 
you have received this transmission in error, please immediately notify the sender by telephone or return 
e-mail and delete the original transmission and its attachments without reading or saving in any manner. 
Thank you. 
HRO-01763 
31 
HRO-01754 
c^ m 
USA Power Partners 
PO Box 774000 - 359 
Steamboat Springs, CO *0477 
July 8, 2002 
Kruse, Landa & Maycock 
50 W.Broadway#800 
Salt Lake Ciry, LT 84101 
Dear K3"usc, Landa & Maycock: 
Sent by fee (801)531-7091 
We heard from Jody Williams that she is moving her law practice to the law firm of 
Holme, Roberts & Owen. We have enjoyed working; with Jody and Sieve and others in your 
firm and appreciate the fine work they have done for USA Power. Wc want Jody to continue to 
represent USA Power at the new Law firm. Please transfer all of USA Power's files to Hohne, 
Roberts &. Owen and send us a final bill Abo, please return the S10,000 you are holding in your 
trust account. 
Thank vou. 
t/flcCLA*. 
Lois Hale Banasiewicz 
Principal 
Phone: 970-871-6223 Email: TBaaasicwicz@uMpowjrp8rmcrs.com rax: 970-S71 -6234 
HRO-01774 
313^ 
PacifiCorD 
Regarding: Geneva Water Rights 
April £, 2003 
CONFIDENTIAL 
Holme Roberts & Owen LLP 
17" 
1 i 
EXHIBIT 1 
_ 3/ I 
Page 
Invoice No.: 
Chent No.: 
Matter No.: 
32 
627948 
42764 
00250 
Date Tkpr 
Itemized Services 
Description Hours Value 
03/03/03 
03/03/03 
03/04/03 
03/04/03 
03/04/03 
03/05/03 
03/05/03 
03/06/03 
03/06/03 
03/06/03 
03/07/03 
03/07/03 
0-3/07/03 
03/07/03 
03/10/03 
03/10/03 
03/1 1/03 
03/11/03 
JLW 
SJV 
JLW 
SJV 
KM 
srv 
KM 
SJV 
KM 
BW 
JLW 
SJV 
KM 
BW 
JLW 
KM 
JLW 
KM 
Review water nghts; prep for meeting with Rand Thurgood 
Research water rights. 
Meeting with PacifiCorp; calls to get maps to David Hansen. 
Research water rights at State Engineer's Office. 
Travel to &. copy documents at Department of Water Rights 
regarding Geneva. 
Research water nghts; draft summary of water rights. 
Geneva nghts documentation-
Review, evaluate and summarize water rights. 
Geneva rights documentation-
Research and compile water nghts. 
Draft term sheet; call with Rand Thurgood. 
Review evaluate and summarize water nghts. 
Geneva rights documentation-
Research and compile water rights. 
Review/revise term sheet; conference with Mike Jenkins. 
Geneva rights documentation 
E-mails with Mike Jenkins; conference on bankruptcy issues. 
Geneva riehts documentation 
1.50 5 
4.00 
4.60 
5.50 
4.00 
5.50 
10.00 
6.50 
9.00 
2.00 
3.25 
5.00 
11.00 
4.00 
1.00 
13.00 
0.50 
3.00 
405.00 
660.00 
1,242.00 
907.50 
360.00 
907.50 
900.00 
1,072.50 
810.00 
150.00 
877.50 
825.00 
990.00 
300.00 
270.00 
LI 70.00 
135.00 
270.00 
HRO-PC 002668 
3l?)3 
CONRDENTIAI 
Holme Roberts <k Ower. LLP 
PaciflCorp 
Date Tkpr 
April 8, 2003 
Itemized Services 
Descnpnon 
Paes 
Invoice No.: 
Client No.: 
Matter No.: 
53 
62^948 
42764 
00250 
Hours v aiue 
03/12/03 
03/13/03 
03/13/03 
03/14/03 
03/21/03 
03/22/03 
03/25/03 
03/31/03 
KM 
JLW 
KM 
KM 
JLW 
JLW 
KM 
KM 
Summarize deep wells and intermediate wells. 
Calls and e-mails on water, review water rights. 
Summarize intermediate wells, drains. 
Summarize all other rights pertaining to Geneva-
Meet: gn with PacifiCorp and Kennecott. 
Review/revise white paper for Rand Thurgood; fax changes. 
Complete summarization of Geneva wells. 
Complete summary of Geneva nghts prepare for JLWilliams 
and SJVuyovich. 
4.00 
1.00 
6.00 
5.00 
2.00 
1.00 
3.00 
2.00 
360.00 
270.00' 
540.00 
450.00 
540.00 
270.00 
270.00 
180.00 
Total Fees Through March 31, 2003: 117.35 S 15,132.00 
Initials Name 
Timekeeper Rate Summary 
Rank Rate Value 
JLW 
SJV 
KM 
BW 
Jody L. Williams 
Steven J. Vuyovich 
Karen Matthews 
Barbara Wallin 
Partner 
Associate 
Other 
Practice Support 
Total Fees: 
S 270.00 
165.00 
90.00 
75.00 
14.85 
26.50 
70.00 
6.00 
11735 
5 
S 
4,009.50 
4,372.50 
6.300.00 
4 50.00 
15,132.00 
Date Qty 
Itemized Disbursements 
Description Amount 
03/07/03 188 Photocopy 
03/07/03 1,747 Photocopy 
S 0.00 
0.00 
HRO-PC 002669 
Hohne Roberts &L Owen LLP 
racmLo.n 
April 8, 2003 
Page 
invoice No.: 
Client Nc: 
Matter No.: 
34 
627948 
42764 
00250 
Date Qty 
Itemized Disbursements 
Description Amount 
03/11/03 
03/12/03 
03/13/03 
03/14/03 
03/14/03 
03/18/03 
691 
171 
185 
162 
03/18/03 
Outside Reproduction: VENDOR: IKON Office Solutions; 934.08 
INVOICES: SLCl 16937; DATE: 3/11/2003 - Outside Reproduction 
Photocopy 0.00 
Photocopy 0.00 
Photocopy 0.00 
Photocopy 0:00 
Outside Courier: DATE: 3/10/03; DESTINATION: PacmCorp- 6.50 
Claudia Condcr. 
Outside Courier: DATE: 3/12/03; DESTINATION: PacmCorp- 6.50 
Claudia Conder. 
Total Disbursements: 947.08 
Disbursement Summarv 
Photocopy 
Outside Courier 
Outside Reproduction 
O.CO 
13.00 
934.08 
Total Disbursements: $ 947.0 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
S 0.00 
S 16,079.05 
5 16,079.0S 
SRO-PC 002670 
21?>4 
Ho fee Rob ens & Owen LL? 
Mav 7,2003 
PacinCorp Pag£ 
Invoice No.: 
Client No.: 
Marter No.: 
46 
630763 
42764 
00250 
Regarding: Geneva Water Rights 
» - . * * • t 
Date Tkpr 
Itemized Services 
Description Hours Value 
0.50 S 135.00 04/22/03 JLW Conference with Claudia Conder and Rand Thurgood; call to 
Merrill Brimhail. 
04,73/03 JLW Calls with Rand Thurgood, Merrill Brimhall and Claudia 
Conder to schedule meeting. 
04/28/03 JLW Meeting with LDS Church and PaciSCorp and Marv Allen 
regarding Mona Reservoir. 
04/30/03 JLW Meeting on Kennecott water with Rand Thurgood and 
Merrill Brimhall. 
0.75 
2.00 
0.50 
202.50 
540.00 
135.00 
Total Fees Through April 30,2003: 3.75 5 1,022.50 
Timekeeper Rate Summary 
initials 
JLW 
Name 
Jody L. Williams 
Rank 
Partner 
Rate 
S 270.00 
Hours 
3.75 5 
Value 
1,012.50 
Total Fees: 3.75 S 1.O12.50 
Date Qry 
Itemized Disbursements 
Description Amount 
03/O6./O3 Outside Couner: VENDOR: LM1 Legal Messenger Inc.; INVOICED S 
033103; DATE: 3/31/2003 - Courier Service • March 2003/To David 
25.50 
HRO-PC 002671 
2THP 
Holme Roberts &. O^'en LLP 
PacifiCorp 
Mav 7, 2002 
Pa2e 
invoice No.: 
Client N c : 
Matter No.: 
47 
63076: 
42764 
00250 
:.*;-> r_.;. 
Date Qty 
Itemized Disbursements 
Description Amount 
G3/O6/03 
03/06/03 
Outside Courier. VEKDOR: LMI Legal Messenger Inc.; INVOICED: 
033103; DATE: 3/31/2003 - Courier Service - March 2003/To Rand 
Tnureood 
Travel Expense: VENDOR: Vuyovich, Steven J.; INVOICE*: 030603; 
DATE: 3/6/2003 - 3/4/03;Mileage to State Engineer's Office, 
Research for water rights 
03/76/03 
04/01/03 
04/10/G3 
13 
9 
Facsimile 
Facsimile 
Facsimile 
8.25 
2.70 
0.00 
0.00 
0.00 
Total Disbursements: 36.45 
Disbursement Summary 
Facsimile 
Outside Courier 
Travel Expense 
5 0.00 
2.70 
Total Disbursements: 5 36.45 
invoice Date 
Accounts Receivable Detail 
Description Amount 
627948 '04/08/03 Bill 
Ovisiandinz Balance on Invoice 627948: 
16,079.08 
$ J6.079.08 
Total Outstanding ID voices: S 16?079.08 
Trust ADDlied to Matter S O.OO 
HRO-PC 002672 
a 
Ho line Roberts & Owen LLP 
'::- r-r 
M2v 7,2003 
PacifiCorp 
Current Fees and Disbursements 
Total Balance Due This Matter 
?<L2Z 
invoice No. 
Ciient No. 
Matter No. 
S 
s 
s^ 
630763 
42764 
00250 
1.048.95 
17J2&.03 
HRO-PC 002673 
,31 ?£ 
Holme Roberts &. Owen L I P 
PacifiCorp 
June 13,2003 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
37 
634757 
42764 
00250 
Regarding: Mona Water Rights CONFIDENTIAL 
Date Tkpr 
Itemized Services 
Description Hours Value 
2.00 S 
2.00 
0.50 
0.50 
3.50 
2.50 
2.00 
540.00 
540.00 
135.00 
135.00 
577.50 
41230 
540.00 
05/01/03 JLW Meetmg with PacifiCorp and Kennecott. 
05/02/03 JLW Meeting with St. Engineer on location of wells and change 
apph cations. 
05/05/03 JLW Conference with Carly regarding supply issues. 
05/06/03 JLW Research wells interference; conference with SJVuyovich. 
05/06/03 SJV Research water right files for Spanish Fork and Payson City 
water rights. 
05/07/03 STV Research water rights at Utah Division of Water Rights. 
05/09/03 JLWT Conferences with Rand Thurgood; review Juab County 
water sources. 
05/13/03 JLW Meeting with S L Engineer on water options for Mona plant; 
calls with Rand Thurgood. 
05/15/03 JLW Meeting on water for Mona; review water rights options. 
05/16/Q3 JLW Conference with Merrill Bnmhail regarding Finch farm. 
05/19/03 JLW Meeting with St. Engineer, calls with Merrill Bnmhail and 
Carol Hunter; define options; perpararjon for meeting with 
LDS church. 
05/20/03 JLW Meeting with LDS Church, PacifiCorp and Marv .Mien; draft 
possible options. 
05/21/03 SJV Research water rights; review change application filed in 
Mona area, draft summary of issues related to change 
application; summarize water rights. 
3.50 
2.50 
0.50 
2.50 
3.00 
4.00 
945.00 
675.00 
135.00 
675.00 
810.00 
660.00 
HRO-PC 002674 
Holme Roberts & Owen LLP 
PacifiCorp 
June 13,2003 CONFIDENTS! 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
38 
634757 
42764 
00250 
Date Tkpr 
Itemized Services 
Description Hours Value 
05/23/03 JLW Meetings with Merrill, Claudia, Rand and Carol Hunter. 4.00 1,080.00 
05/2S/Q3 CLB Prepare draft share purchase agreement; conference with 0.75 161.25 
SJVtiyovich. 
05/28/03 SPS Discuss Bill of Sale and Water Sale Contracts with 0.25 41.25 
CLBrabson; research to locate draft contracts. 
05/29/03 CLB Prepare draft water lights purchase agreement and exhibits; 3.00 645.00 
conference with SJVuyovich; review and revise share 
purchase agreement. 
05/30/03 JLW Calls on Noreen Harper water contract; review contract. 
05/30/03 CLB Review and revise Harper/Worwood Water Right Purchase 
Agreement; telephone conference with Claudia Conder. 
05/30/03 SJV Review and modify draft agreement for purchase of Noreen 2.50 412.50 
Harper water, phone calls to Claudia Conder regarding draft 
agreement and information to be included in draft 
agreement. 
1.00 270.00 
2.75 591.25 
Total Fees Through May 31 , 2003: 43.25 5 9,981.25 
Initials Name 
Timekeeper Rate S u m m a r y 
Rank Rats Hours Value 
JLW 
CLB 
SJ\' 
Jody L. Wilhams 
Catherine L. Branson 
Steven J. Vuyovicb 
Parmer 
Senior Associate 
Associate 
Total Fees: 
S 270.00 
215.00 
165.00 
24.00 S 6,480.00 
6.50 1,397.50 
12.75 2.103.75 
43.25 S 9,981-25 
HRO-PC 00267: 
3i4i 
Pac:5Corp 
June 13, 2003 
Hoime Roberts & Qwen LLP 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
39 
634757 
42764 
00250 
Date Qty 
Itemized Disbursements 
Description 
Total Disbursements: 
Amount 
05/23/03 48 Photocopy $ 0.00 
05/23/03 4 Photocopy 0.00 
05/23/03 Travel Expense: VENDOR: Jody L. Williams; INVOICES: 052303; 2.52 
DATE: 5/23/2003 - 5/19/03;Tnp to St. Engineers/Mileage 
2.52 
Disbursement Summary 
Photocopy 
Travel Expense 
0.00 
Total Disbursements: S 2-52 
Invoice Date 
Accounts Receivable Detail 
Description .Amount 
62794S 04/08/03 Bill 
Outstanding Balance on Invoice 627948: 
630763 05/07/03 Bill 
Outstanding Balance on Invoice 630763: 
16,079.0 
S 16,079.08 
1.048.95 
$ 1,048.95 
Total Outstanding Invoices: 5 17,128.03 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
S 0.00 
S 9,983.77 
5 27,111.80 
HRO-PC 002676 
9143 
PacinCorp 
Regarding: MODS Water Rights 
July 14, 2003 
Holme Roberts & Owen LLP 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
38 
637469 
42764 
O0250 
CONFIDENTIAL 
Date Tkpr 
Itemized: Services 
Description Hours Value 
06/02/03 JLW Review/finalize water purchase contract; calls on Don Jones 
•water right with attorney and Claudia Conder. 
06/02/03 SJV Revise Noreen Harper agreement; e-mail copy of agreement 
to Claudia Conder. 
06/03/03 SJV Phone calls with Oaudia Conder regarding Noreen Harper 
agreement; modify agreement and Exhibit "A" to agreement; 
e-mail to Claudia Conder. 
06/04/03 JLW Review/comment regarding water purchase agreement for 
shares; e-mail comments. 
06/04/03 CLB Review draft Purchase Agreement for land and water shares; 
conference with JLWilliams. 
06/04/03 SJV Review Agreement for Sale and Purchase of Real Property 
and shares in Gardners Canyon Irrigation Company; review 
e-mail drafted by JL Williams. 
06/13/03 JLW Call with Rand and Merrill on water options; call to Jeff 
Appel regarding Don Jones water 
06/16/03 JLW Calls and conferences with Merrill Bnmhall, Claudia Conder 
and attorney for Noreen Harper, draft term sheet. 
06/17/03 JLW Draft letter of intent for IDS Church. 
06/18/03 JLW Revise letter of intent; calls with Merrill Bnmhall 
06/18/03 S A ; Discuss 1 etter of intent for purchase of water rights with 
JLWilhams and SFredman. 
06/19/03 JLW Meeting with PacifjCorp and Church; revise letter of Intent. 
2.25 S 
0.50 
4.00 
2.00 
0.25 
1.00 
2.25 
2.50 
3.25 
4.25 
0.50 
4.50 
607.50 
S2.50 
660.00 
540.00 
53.75 
165.00 
607.50 
675.00 
877.50 
1,147.50 
S2.50 
1,215.00 
HRO-PC 002677 
a-w4 
Hoime Roberts SL Owen LLP 
July 14,2003 
PacifiCorp 
Date 
Initials 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
39 
62^469 
42764 
00250 
Tkvr 
Itemized Services 
Description 
CONRPRrnA 
Hours Value 
06/19/03 SJV Review and suggest modifications to letter of intent for 1.00 165.00 
purchase or lease of water for proposed Current Creek power 
planL 
Total Fees Through June 30,2003: 28.25 S 6,878.75 
Name 
Timekeeper Rate Summary 
Position Rate Hours Value 
JUW 
CLB 
SJV 
Jody L. Williams 
Catherine L. Brabson 
Steven J- Vuyovich 
Parmer 
Senior Associate 
Associate 
Total Tees: 
S 270.0G 
215.00 
165.00 
21.00 
0.25 
7.00 
28.25 
S 
s 
5,670.00 
53.75 
1,155.00 
6.878.75 
Date 
03/05/03 
03/05/03 
03/05/03 
03/06/03 
03/07/03 
03/10/03 
03/11/03 
05/07/03 
06/10/03 
Qry 
7 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Facsimile 
Itemized Disbursements 
Description Amount 
70.00 
125.00 
125.00 
175.00 
270.00 
320.00 
60.00 
2.50 
0.00 
HRO-PC 002678 
U 
Holme Roberts & Owen-LLP 
PacifiCorp 
Date Qty 
M Y 14. 2003 
Itemized Disbursements 
Description 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
40 
637469 
42764 
00250 
F = * S ; ^ ft 9 
Amount 
06/10/03 
06/18/03 
06/30/03 
Facsimile 
Travel Expense: VENDOR: Vuyovick, Steven J.; INVOICES: 
06/18/03; DATE: 6/18/2003 - Salt Lake City, 5/7/03, Mileage to St. 
Engineer's Office, Research on water rights issues 
Secretarial Support: Secretarial overtime 6/15/2003 B Wallm 
0.00 
2.70 
52.50 
Total Disbursements: 1,202.70 
Disbursement Summary 
Secretarial Support 
Photocopy 
Facsimile 
Travel Expense 
52.50 
1,147.50 
0.00 
2.70 
TotaJ Disbursements: 5 1.202.70 
Invoice Date 
Accounts Receivable Detail 
Description .Amount 
627948 04/08/03 Bill 
07/07/03 Cash Receipt 
Outstanding Balance on Invoice 627948: 
16,079.08 
-12,849.51 
S 3,229.57 
630763 05/07/03 Bill 
07/07/03 Cash Receipt 
07/14/03 Cash Receipt 
1,048.95 
-988.24 
-60.71 
HRO-PC 002679 
3l# 
Holme Roberts & Owen LLP 
Ju)vl4, 2003 
PaciiiCorD 
Invoice Date 
Accounts Receivable Detail 
Description 
Page 
Invoice No 
Client No 
Matter No 
4] 
637469 
42764 
00250 
: - ' 
Amount 
Outstanding B a Lance on Invoice 630163 0 00 
634757 06/13/05 BJ1 
Outstanding Balance on Invoice 634757 
9,983 77 
$ 9,983 77 
Total Outstanding Invoices: 5 13.21334 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balaoce Due This Matter 
5 0 00 
S S,081 45 
S 21J94 70 
HRO-PC 002680 
am 
Holme Roberts & Owen LLP 
PacifiCorn 
August 7. 2005 
Pa2e 
Invoice No.: 
Client No.: 
Matter No.: 
36 
63986S 
42764 
00250 
Regarding: MOD a Water Rights CONFIDENTIAL 
Date Tkpr 
Itemized Services 
Description Hours Value 
06/17/03 SJV Review drafts of term sheet for purchase of water for Mona 
power project; modify term sheet. 
07/01/03 JLW Meetings with St. Engineer on water plan. 
07/01/03 SJV Review mapped points of diversion for Mona Irrigation 
company wells; e-mail water right information with Mona 
Wei] points of diversion to Claudia Conder. 
07/03/03 JLW Call with Claudia regarding water agreement structure. 
07/16/03 JLW Meeting with PacifjCorp on change application. 
07/1 7/03 SJV Research water rights and hydrographic survey maps for 
Goshen Irrigation Company and Current Creek Irrigation 
Company. 
07/18/03 SA ; Research water rights and hydrographic survey maps 
associated with Current Creek and Goshen irrigation 
companies. 
07/21/03 GH Conference with JWilliams concerning gas turbine project 
near Mona, Utah. 
07/21/03 JLW Conference with Gordon Hansen; draft Term Sheet, 
07/22/03 GH Conference with JWilliams; review letter of intent and term 
sheet; research water law issues; dictate draft option 
agreement. 
07/23/03 GH Review draft jetter of intent and memorandum: review draft 
documents and redraft. 
07/23/03 JLW Meeting with PacifjCorp and LDS Church; conference with 
Bruce rindiav (attorney for ChurchV 
EXHIBIT 
3<f 
1.50 S 270.00 
1.50 435.00 
0.50 90.00 
0.50 
2.00 
4.00 
145.00 
sm.oo 
720.00 
3.00 
LOO 
3.00 
2.50 
1.50 
3.50 
540.00 
300.00 
S70.00 
750.00 
450.00 
i.015.00 
HRO-PC 002681 
fj. u)UU+«n 
SWi 
Aueusi 7,2003 
PacinCcrp Paee 
invoice ]N'C; 
Client No.: 
Matter No.: 
37 
639868 
42 "64 
00250 
Date Tkpr 
Itemized Services 
Description 
CONFIDENT! A L 
Hours Value 
07/25/C3 GH Conference with JWilliams regading revised agreements 
with Farmland Reserve. 
07/25/03 JLW Conference regarding water lease; calls to Merrill and 
Claudia regarding Mona Irrigation well. 
07/28/03 GH Revise initial position of lease agreement; draft revisions of 
lease agreement: conference with JWilliams. 
07/28/03 JLW Calls regarding lease agreement with LDS Church. 
07/29/03 GK Redrafting agreement to purchase water from Farmland. 
07/29/03 JLW Draft change applicanon with St. Engineer; review 
information regarding Currant Creek decree. 
07/30/03 GK Finalize agreement; discuss with JWilliams; review-
proposed documents. 
07/30/03 JLW Review e-mail comments from Bruce Findlay, respond in e-
mails & memo to Rand Tnurgood; conference with Gordon 
Hansen 
07/30/03 SJV Research Current Creek and Goshen Irrigation Company 
water rights and decrees pertaining to the water rights. 
07/31/03 JLW Calls with Rand Tnurgood, Claudia Conder and Bill White 
on water supply from LDS Church and Goshen; call with St. 
Enemeer. 
2.00 600.00 
1.25 
4.75 
O.50 
4.25 
2.75 
3.00 
5.00 
4.00 
362.50 
L425.00 
145.00 
U75.00 
797.50 
900.00 
1,450.00 
720.00 
652.50 
Total Fees Through July 31. 2003: 54.25 S 14,49230 
Initials Name 
Timekeeper Rate Summary 
Position Rate vaiue 
Cd Gordon Hansen 
JLW Jodv L. Williams 
Partner 
Partner 
S 300.00 
29C.00 
19.00 S 5.700.00 
6;452.50 
HRO-PC 002682 
Holme Roberts & Owen LLP 
PacifiCorD 
Aueust 1, 2003 
Pase 
invoice No.: 
Client No.: 
Matter No.: 
38 
639868 
42764 
O0250 
mum^^r^ 
Timekeeper Rate Summan-
Initials 
SJV 
Name 
Steven J. Vuyovich 
PoSItlOE 
Associate 
Rate 
180.00 
Hours 
13.00 
Value 
2340.00 
Total Fees: 54.25 S 14.492.50 
Date 
07/01/03 
07/07/03 
07/21/03 
07/21/03 
07/31/03 
Qty 
/ 
3 
16 
17 
Itemized Disbursements 
Description 
Photocopy 
Facsimile 
Photocopy 
Photocopy 
Secretarial Support: Secretarial overtime 7/15/2003 BW 
.Amount 
0.00 
0.00 
0.00 
0.00 
105.00 
Total Disbursements: 105.00 
Disbursement Summary 
Secretarial Support 
Photocopy 
racsimile 
105.00 
0.00 
0.00 
Total Disbursements: S 105.00 
Invoice Date 
Accounts Receivable Detail 
Description Amount 
627948 04/08/03 
0S/C1/C3 
Bill 
Cash Receipt 
16.079.08 
HRO-PC 002683 
ai^ 
Holme Roberts & Owen ] 
August 7, 20Q3 
PaciSCorp 
Invoice Date 
s Receivable Detail 
Description 
Pige 
Invoice ]\c.: 
Client No.: 
Matter No.: 
f^.* ft. n - f==- .- p~^ p=- r -
59 
639868 
42764 
00250 
*T'$ $ fl 
-Amount 
Outstanding Balance on Invoice 627948: 0.00 
630763 05/07/03 Bill 
07/14/03 Cash Receipt 
Outstanding Balance on Invoice 630763: 
1,048.95 
-60.71 
0.00 
634757 06/13/03 Bill 
Outstanding Balance on Invoice 634757: 
9.9S3.7-
S 9,983.77 
637469 07/14/03 Bill 
Outstanding Balance on Invoice 637469: 
8,051.45 
I 8,081.45 
Total Outstanding Invoices: S 18,065.22 
Trust Applied to Matter 
Current Fees and Disbursements 
Total BalaDce Due This Matter 
S 0.00 
S 14,597.50 
S 32.662.72 
HRO-PC 002684 
1 16: 
Hoime Roberts & Owen LLP 
September 8, 2003 
PaciSCorp Page 
Invoice No.: 
Client No.: 
Matter No.: 
30 
642945 
42764 
00250 
Regarding: Mona Water Rights CONFIDENTIAL 
Date Tkpr 
Itemized Services 
Description Hours Value 
08/01/03 JLW Calls with Merrill on status. 
08/04/03 JLW Calls and e-mails on Goshen Irrigation, LDS Church; 
conferences with St Engineer and seller of Utah Lake Water. 
08/06/03 JLW Review offer from Bill While and Marc Wangsgard; calls 
with Rand and Claudia; meeting with Church and 
PacifiCorp. 
08/06/03 S JV Review letter from Marc Wangsgard to JLWilliams 
regarding possible purchase of Utah Lake Distributing water; 
discuss ideas related to possible change application for Mona 
Project. 
08/07/03 JLW Calls and conferences on project water options; conferences 
with Jim Riley, Marc Wangsgard and Mike Jenkins; prepare 
for meeting with Goshen Irrigation. 
08/08/03 JLW Meeting with Goshen Irrigation; conferences with S L 
Engineer and Marc Wangsgard; travel. 
08/10/03 JLW Memo updating status of Water Supply Options. 
08/11/03 JLW Meeting with St Engineer and Marc W'angsgard; call with 
Rand Thurgood. 
08/11/03 SJV Research files for map. 
08/12/03 JLW Calls, meetings with Marc Wangsgard and 3ill Whits; 
conference with Goshen Irrigation and St. Engineer. 
08/13/03 JLW Conferences with Bill Jasperson (Goshen) Marc Wangsgard. 
Rand Thurgood and Claudia Conder; review and forward 
agreement. 
0.25 S 72.50 
2.25 652.50 
6.00 1,740.00 
1.50 270.00 
.50 
7.00 
1,015.00 
2,030.00 
3.50 
3.50 
0.25 
2.25 
1,015.00 
1,015.00 
45.00 
652.50 
1.232.50 
fTRO-PC 002685 
n
 D ^ 
Holme Roberts &. Owen LLP 
September 8.. 2003 
PacifiCom Page 
Invoice No.: 
Chen! No.: 
Matter No.: 
31 
642945 
42764 
00250 
Date Tkpr 
Itemized Services 
Description 
.CONFIDENTIAL 
Hours Value 
0.50 
1.50 
3.50 
5.00 
145.00 
435.00 
1,015.00 
1,500.00 
08/14/03 JLW Review comments to agreement; c-mails to Marc Wangsgard 2.00 580.00 
and PacifiCorp. 
08.-20/03 JLW Conferences on agreement 
08/21/03 JLW Calls with Rand Thurgood, Merrill Brimhall, Claudia and 
Marc Wangsgard, revise agreement 
08/24/03 JLW? Revise agreement; e-mails. 
08/25/03 GH Conference with JWilliams; prepare new draft of Goshen 
Irrigation water rights purchase agreement; revise and 
discuss with JWilliams. 
08/25/03 JLW Revise agreement, work on change application; calls, e-mails 3.00 870.00 
with Rand Thurgood and Marc Wangsgard. 
08,76/03 JLW Meeting with St Engineer and Marc Wangsgard; revise 4.50 1,305.00 
agreement; revise change application. 
08/27/03 JLW Revise agreement; calls with Claudia; e-mail changes; 7.25 2,102.50 
arrange for execution. 
08/28/03 GH Review and revise latest water rights agreement to purchase 2.75 825.00 
rights near Goshen Irrigation Water. 
08/28/03 JLW Review/revise change application; draft closing memo and 4.75 1,377.50 
letter, e-mails to Marc Wangsgard and Bill white; conference 
with Rand Thurgood and Merrill Brimhall. 
08/29/03 JLW Revise change application; conference with St. Engineer's 3.50 1,015.00 
office and Marc Wangsgard; letter to Sellers of water. 
Total Fees Through August 31, 2003: 2.50 S 20,910.00 
HRO-PC 002686 
Pf 
Holme Roberts &. Owen LLP 
PacinCorp 
Initials Name 
September 8, 2003 
Timekeeper Rate Summary 
Position 
••m* 
Page 
Invoice No.: 
Client N c : 
Matter No.: 
32 
642945 
42764 
0C250 
' V t /> ; 
Rate 
Total Fees: 
Hours Value 
GH 
JLW 
SJV 
Gordon Hansen 
JodyL. Williams 
Steven J. Vuyovich 
Partner 
Partner 
Associate 
$ 300.00 
290.00 
180.00 
7.75 5 2T325.00 
• 63.00 18,270.00 
1.75 315.00 
72.50 S 20J10.00 
Date Qty 
Itemized Disbursements 
Description Amount 
07/31/03 Travel Expense: VENDOR: Vuyovich, Steven J.; INVOICES: 073103; 5 6.48 
DATE: 7/31/2003 - 7/17-18/03; St. E n g i n e s Office; Review water 
rights/ Mileage 
08/04/03 Long Distance Telephone: 4359013736, 13 Mins., TranTime:16:15 1.24 
08/06/03 1 Lexis 45.52 
08/06/03 13 Photocopy 0.00 
08/07/03 Long Distance Telephone: 4359013736, 33 Mins., TranTune:l 1 :U 3.23 
08/08/03 Other Meal Expense: VENDOR: Jody L. Williams: INVOICED 33.41 
08/15/03; DATE: 8/15/2003 - Luncheon with St. Engineer - Jim Riley 
08/08/03 Travel Expense: VENDOR: JodyL. Williams; INVOICES: 08/12/03; 61.56 
DATE: 8/12/2003 - Meeting with irrigation Company and PacifiCorp 
on 08/08/03 - mileage 
08/11/03 
08/12/03 
08/15/03 
08/18/03 
08/21/03 
08/26/03 
08/31/03 
11 
271 
1 
4 
6 
Photocopy 
Photocopy 
Photocopy 
Facsimile 
Outside Courier: DATE: 8/6/03; DESTINATION: Water Rights. 
Photocopy 
Secretarial Support: Secretarial overtime 8/31/20G3 BW 
0.00 
0.00 
0.00 
0.00 
6.50 
0.00 
35.00 
HRO-PC 002687 
n 
Holme Roberts & Owen LLP 
September 8. 2003 
PacifiCorp 
Date Qty 
Itemized Disbursements 
DescnDtion 
Page 
Invoice No.: 
Client No.: 
Matter No.. 
33 
642945 
42764 
00250 
(*>f K 
Total Disbursements: 
Amount 
192.94 
Disbursement Summarv 
Secretanal Support 
Photocopy 
Facsimile 
Long Distance Telephone 
Outside Conner 
Travel Expense 
Lexis 
Other Meal Expense 
35 00 
0 00 
0 00 
4.47 
6.50 
68.04 
45.52 
33 41 
Total Disbursements: S 192.94 
Date 
Accounts Receivable Detail 
Description Amount 
634^57 06/13/03 Bill 
09/02/03 Cash Receipt 
09/02/03 Write Off 
Outstanding Balance on Invoice 63^757. 
9,983.77 
-9,981.25 
-2.52 
0 00 
63"469 0~'14/03 Bill 
Outstanding Balance on Invoice 637469 
8,08145 
$ 8,081 45 
HRO-PC 002688 
T\<rn 
Hoime Roberts &. Owen LLP 
PacifiCorp 
Invoice Date 
September 8, 2003 
Accounts Receivable Detail 
Description 
Page 
Invoice No.; 
Client No.: 
Matter No.: 
34 
642945 
42764 
00250 
r < —
 f r r 
Amount 
639868 08/07/03 Bill 
Outstanding Balance on Invoice 639868: 
147597.50 
5 14,597.50 
Total Outstanding Invoices: S 22,678.95 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
S O.OO 
S 21,102.94 
S 43 .781 .89 
HRO-PC 002689 
a-\bi 
Koime Roberts & Owen LLP 
PacifiC on) 
October 6, 2003 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
29 
64537 
42764 
00250 
Regarding: Mona Water Rights CONFIDENTIAL 
Date TkDr 
Itemized Services 
Description Hours Value 
09/01/03 JLW 
09/02/03 JLW 
09/04/03 JLW 
09/08/03 JLW 
09/10/03 JLW 
09/15/03 JLW 
09/18/03 JLW 
09/22/03 JLW 
09/23/03 JLW 
Revise closing letter; calls and e-mails to Marc Wangsgard 
and William White. 
Calls, e-mails on Goshen Irrigation approval of change 
application. 
Meeting with Goshen irrigation, Marc Wangsgard in 
Goshen; call with Rand Thurgood. 
E-mail status report to Rand and Merrill; cadis to same; e-
mail to Marv Allen regarding interference with Goshen 
Springs. 
Calls with Merrill BrinihalL Claudia Conder, Marc 
WTangsgard; draft agreement. 
Schedule meeting with State Engineer, e-mails with Marc 
Wangsgard, calls with Rand and Merrill. 
Calls/e-mails with Marc Wangsgard regarding meetmgs with 
Goshen and Jerry Olds; draft Goshen agreement for 
PacifiCorp-
R-eview/revise Hansen Allen Luce report on Goshen Springs; 
draft change application agreement. 
Meeting with St. Engineer and Marc Wangsgard on change 
application; revise change application; calls and meeting 
with Merrill Brirnhali and Rand Thurgood and Marc 
Wangsgard; calls with Marv Allen; meeting with Goshen 
Irrigation. 
1.50 5 435.00 
1.50 435.00 
5.00 1,450.00 
2.00 
2.50 
LOO 
1.25 
580.00 
725.00 
290.00 
362.50 
3.25 942.50 
12.00 3,480.00 
HRO-PC 002690 
-*/ 
aifeo 
Holme Roberts & Owen LLP 
October 6, 2003 
PaciSCorp Page 
Invoice No 
Cbent No 
Matter No 
30 
645377 
42764 
00250 
Date Tkor 
Itemized Services 
Description 
CONFIDENTIAL 
Hours Value 
09/23/03 SJV Research water ngnts cf Mona Irrigation Company and 1 50 270 00 
Town, plot locations of Mona Irrigation Company and Town 
wells, review draft agreement between Goshen Irrigation and 
Canal Company and PaciiiCorp, review change application, 
09/24/03 JLW Conference with Mcmll Bnmhall and Rand Thurgood, calls 6 00 1,740 00 
and e-mails with Marc Wangsgaid and Bill White, revise 
Goshen Agreement 
09^24/03 SJV Review and revise contract betwen Goshen Irrigation 1 00 180 00 
Company and PacifiCorp 
09/25/G3 JLW Two meetings with Goshen Irrigation, meeting with St 14.50 4,205 00 
Engineer to revise change application, travel, visit to Mona, 
call to Gordon Young, e-mails on status 
09/26/03 TLW Conference with Rand Thurgood, Merrill Bingham, Marc 3 00 870 00 
and Bill regarding signatures, strategy with St Engineer, 
meeting with Mona Irrigation, and meeting with Church, 
letter to Jasperson, call with Gordon Young 
09/28/03 JLW Calls with Gordon Young and Mernli Bnmhall, e-mails to 2 00 5S0 00 
St Engineer regarding change applications, revise purchase 
agreement 
09/29/03 JLW Revise purchase / sale agreement, meet with St Engmeer on 10 00 2,900 00 
puohcation of changes, meet with Mona Irrigation, travel, e-
mails ana calls 
09 30/03 JLW Czlh with Marx Wangsgard on Utah and Salt Lake Canal 1 50 435 00 
change and Mona Irrigation Company, revise purchase and 
sale agreement 
Total Fees Through September 30, 2003' 69.50 S 19.880.00 
HRO-PC 002691 
511*1 
Holme Roberts & Owen LLP 
PacifiCorp 
October 6; 2003 
Paee 
Invoice No.: 
Client No.: 
Matter Nc : 
31 
645377 
42764 
00250 
Initials Name 
Timekeeper Rate Summary 
Position Rate 
nK^n^rn;-. 
Hours Value 
JLW Jody L. Williams 
STV Steven J. Vuyovich 
Parmer 
Associate 
S 290.00 67.00 $ 19,430.00 
180.00 2.50 450.00 
Total Fees: 69.50 5 19,880.00 
Date Qry 
Itemized Disbursements 
Description .Amount 
07/18/03 
09/18/03 
Other Expense: VENDOR: Utah Water Rights: INVOICED 082003; 
DATE: 8/20/2003 - Julv-Aueust Activity - 24 Maps @ 3.00 EA 
09/01/03 
09/01/03 
09/01/03 
09/01/03 
09/01/03 
09/02/03 
4 
10 
21 
6 
- i 
o 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Travel Exp 
09/23/03 
09/73/03 
09/24/03 
09/24/03 
09/24/03 
09/24/05 
09/24/03 
12 
24 
A 
4 
28 
42 
Photocopy 
Photocopy 
Long Dista 
Photocopy 
Photocopy 
Photocopy 
PhotOCODV 
ense: VENDOR: Jody L. Williams; INVOICES: 090203A; 
DATE: 9/2/2003 - 8/29/03; St. Engineer's Office; Correct application 
for PacifiCorp/ Mileage 
Outside Courier: DATE: 8/28/03; DESTINATION: Water Rights 
Division. 
nce Telephone: 4359013736, 14 Mins., TranTime: 13:29 
72.00 
0.00 
0.00 
0.00 
0.00 
0.00 
2.16 
6.50 
0.00 
0.00 
1.34 
0.00 
0.00 
0.00 
0.00 
HRO-PC 002692 
2^\U% 
Holme Roberts & Owen LLP 
PacifiCorD 
Date 
October 6, 2003 
Qty 
ized Disbursements 
Description 
Page 
Invoice No . 
Cbent No 
Matter No • 
i^^Mf ^'^ W p^Tf u ' I f - »_ 
32 
6^5377 
42764 
00250 
—" * c| 
Amount 
09/25/03 
09/25/03 
09/26/03 
09/26/03 
09/26/03 
09/29/03 
09/29/03 
09/29/03 
40 
16 
4 
8 
13 
12 
8 
20 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
0 00 
0 00 
o.oo 
0.00 
0 00 
0 00 
0 00 
0 00 
Total Disbursements: 82.00 
Disbursement Summary 
Photocopy 
Long Distance Telephone 
Outside Courier 
Travel Expense 
Other Expense 
0.00 
1.34 
6.50 
2.16 
72 00 
Total Disbursements: 82.00 
Invoice Date 
Accounts Receivable Detail 
Description Amount 
637469 07/14/03 Bill 
OuisianGinv Balance on Invoice 63~*69 
8,081 45 
$ 8,081 *5 
HRO-PC 002693 
XMh 
Holme Roberts & Ower. LLP 
October 6, 2003 
PacinCorp 
Invoice Date 
Accounts Receivable Detail 
Description 
~ ./=: 
W^-
Pase 
Invoice No.: 
Client No.: 
Matter No.: 
".
 :
. ~ — ~
JL-" 
". **.'." I • ' J ' -'^~ i '*~ 
~ "5 
64537 
42764 
00250 
—.-,- , , 
Amount 
639868 08/07/03 Bill 
Outstanding Balance on Invoice 639868: 
14,597.50 
i 14,597.50 
642945 09/08/03 Bill 
Outstanding Balance on Invoice 642945: 
21,102.94 
$ 21,102.94 
Total Outstanding Invoices: S 43,781.8 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
S 0.00 
S 19,962.00 
S 63,743.89 
HRO-PC 002694 
3\uti 
Holme Roberts & Owen LLP 
PacifiCorp 
November 6, 2003 
Page 
invoice No.: 
Cbent No.: 
Matter No.: 
30 
648409 
42764 
00250 
Re*ardin£: Mona Water Rights CONFIDENTIAL 
Date Tkpr 
Itemized Services 
Description Hours Value 
10/13/03 JLW Calls with Bill White and Bill Jaspsrson regarding transfer 
of shares; hearing, Mona Irrigation 
10/14/03 .JLW Conference with Gordon Young on Mona Irrigation protest 
10/20/03 .JLW Conferences with Bill White and David Hansen; call to Rand 
Thurgood with update. 
10/21/03 JLW Calls to Rand Thurgood and Warren Peterson regarding 
protests on change application. 
10/22TO JLW Calls with Warren Peterson, Gordon Young, Marc 
Wangsgard and Bill White. 
10/23/03 JLW Call with Bill Jasperson of Goshen Irrigation; calls with 
Marc Wangsgard. 
10/24/03 GH Review notes arid agreement regarding Goshen/Mona 
Irrigation issues. 
10/24/03 JLW Calls with Greg Greathouse and Marc Wangsgard regarding 
Mona Irrigation protest; set meeting with BOR. 
10/27/03 GH Review draft documents; conferences with JWilliams 
regarding issues about Mona agreement. 
10/27/03 JLWT Conference with Gordon Hansen regarding agreement with 
Mona Irrigation, calls with Merrill Bnmhail and Greg 
Greathouse regarding settlement of protest; calls to schedule 
hearing. 
10/28/03 JLW Revise Goshen Irrigation articles and bylaws; meeting with 
Pvand Thurgood, Merrill 3rimhall, DAvs Eskelsen; meeting 
with Nsphi City council, travel. ^ 
1.50 S 
1.00 
1.75 
0.50 
1.25 
0.75 
0.50 
1.25 
LOO 
2.50 
435.00 
290.00 
507.50 
145.00 
362.50 
217.50 
150.00 
362.50 
300.00 
725.00 
12.00 3:4S0.00 
HROPC 002695 
3^c 
dMdj 
Holme Roberts & Owen LL? 
PacifiCorp 
November 6. 2003 
Paee 
Invoice N c : 
Ghent No.: 
Matter No.: 
31 
648409 
42764 
00250 
Date Tkpr 
Itemized Services 
DescnpDon 
CONFIDENTIAL 
Hours Value 
10/28/03 SJV Research and modify draft model change application poh cy; 2.00 360.00 
research Goshen Irrigation Company water rights; 
conference with JLWilliams; phone call from Marc 
Wangsguard-
10/29/03 GH Review documents; dictate draft agreement regarding Mona ] .00 300.00 
compliance; review same. 
10/29/03 JLW Revise/draft Goshen Irrigation bylaws. 1.00 290.00 
10/30/03 GH Complete draft of Mona argument; discuss with JWilliams. 1.25 375.00 
10/30/03 JLW Review/revise draft change policy and agreement for Goshen 5.50 L595.00 
Irrigation; review/revise settlement agreement with Mona 
Irrigation ; letters to Greg Greathouse and Bill Jasperson; 
conference with JByde and GHansen. 
10/30/03 JNB Review and edit Articles and Bylaws for Goshen Irrigation 2.00 450.00 
Company, office conference with JLWilliains regarding 
same. 
10/31/03 GH Review Mona agreement, send to JWilliams. 0.25 75.00 
10/31/03 JNB Edit and revise articles and bylaws for Goshen Irrigation Co; 2.00 450.00 
review state statute for use in same; review and revise Draft 
Change Apphcation Policy and Draft Change Application 
Approval Agreement; forward same to Goshen Irrigation Co. 
Total Fees Through October 31. 2003: 39.00 S 10.870.00 
Initials Name 
Timekeeper Rate Summary 
Position Rate Hours Value 
GH 
JLWr 
JNB 
Gordon Hansen 
Jody L. Williams 
Jenniffer N. Bvde 
Parmer 
Partner 
Senior Associate 
S 300.00 
290.00 
225.00 
t.OQ 5 
29.00 
4.00 
:.200.00 
S:-10.00 
900.00 
HRO-PC 002696 
<?iifi 
Holme Roberts & Owen LL? 
PacifiCorp 
November 6, 2003 
Timekeeper Rate Summary 
Page 
Invoice 
Client 
Matter 
;No.: 
No.: 
No/ 
32 
648409 
42764 
O0250 
NFIDI 'fV 
Initials 
SJV 
Name 
Steven J Vuyovich 
Position 
Associate 
Rate 
180.00 
Hours 
2.00 
Value 
360.00 
Total Fees: 39.00 S 10,870.00 
Date Qty 
Itemized Disbursements 
Description Amount 
09/29/03 
09/30/03 
Travel Expense: VENDOR: Jody L. Williams; INVOICE# 092903, 
DATE: 9/29/2003 - 9/25/03; Goshen Irrigation Company, UT; Attend 
Board Meeting/ Mileage 
Travel Expense: VENDOR: Jody L. Williams; INVOICE*- 093003, 
DATE: 9/30/2003 - 9/29/03; Mona, UT; Car-pool with Bill White and 
attend board meeting / Mileage 
10/01/03 
10/06/03 
10/07/03 
10/07/03 
10/13/03 
10/13/03 
10/22/03 
10/24/03 
10/28/03 
10/78/03 
10/28/03 
10/28/03 
10/28/03 
lOTi/03 
8 
2 
4 
5 
5 
5 
12 
41 
8 
13 
18 
2 
N 
Photocopy 
Photocopy 
Facsimile 
Facsimile 
Facsimile 
Facsimile 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocop) 
Secretarial Simoon Secretarial overtime 10'15'2003 3 Walhn 
82.80 
14 40 
HRO-
0 00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0 00 
0 00 
0 00 
0 00 
0.00 
140 00 
PC 002697 
21lrt 
1 / k J i / u j J k < u i v . u i k_J u j u i u a i j 
Secretarial Support 
Photocopy 
Facsimile 
Travel Expense 
140.00 
0.00 
0.00 
97.20 
Total Disbursements: S 23730 
Invoice Date 
Accounts Receivable Detail 
Description Amount 
637469 07/14/03 Bill 
10/23/03 Cash Receipt 
Oiastanding Balance on Invoice 637469: 
639868 08/07/03 BilJ 
10/23/03 Cash Receipt 
Outstanding Balance on Invoice 639868: 
6429 AS 09/08/03 Bill 
Outstanding Balance or. Invoice 642945: 
645377 10/06/03 Bill 
8,OS1.45 
-8,081.45 
S 0.00 
14,597.50 
- K 5 9 7 . 5 0 
S COO 
21,102.9* 
$ 21,1Q1.94 
19962.00 
HRO-PC 002698 
on i/fl 
Holme Roberts &. Owen LLP 
November 6, 2003 
PacifiCorp Page 
Invoice No. 
Cbent No. 
Matter No. 
34 
648409 
42764 
00250 
invoice Date 
Accounts Receivable Detail 
Description Amount 
Outstanding Balance on Invoice 645311: $ 
s 
s 
s 
s 
19,962.00 
41,064.94 
0.00 
11,107.20 
52,172.14 
Total Outstanding Invoices: 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
HRO-PC 002699 
9TIO 
Holme Roberts &. Ower. LL 
December 8, 2003 
PacifiCorp 
EXHIBIT 
U)dL^-^ 
Regarding: Mona "Water Rights 
Date Tkpr 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
i * 
65201 
42764 
00250 
CONFIDENTIAL 
Itemized Services 
Descnption Hours Value 
11/03/03 JLW Calls and e-mails regarding meeting with Mona Town; 
review protests and draft response. 
11/04/03 JLW Meeting in Nephi, travel; calls regarding protests and 
hearing. 
11/05/03 JLW Conferences regarding Mona Irrigation and Don Jones 
protests; letter to Greg Greathouse; e-mail status to Mike 
Jenkins; call to Merrill BrimhalL 
11/05/03 SJV Conference with JLWilliams regarding LSSUCS pertaining to 
PacifiCorp change application. 
11/06/03 SJV Discuss hearing dates for hearing on change application with 
St. Engineer. 
11/10/03 SJV Call with St. Engineer regarding hearing date for Change 
Application; research water rights of Mona and Goshen 
Irrigation companies. 
11/12/03 ST\' Research Goshen Irrigation Company and Mona Irrigation 
Company water rights.. 
11/13/03 SJV Research water rights. 
11/14/03 SJV Research water rights. 
11/17/03 JLW Calls with Roger Rigby, Merrill Bmnhall and Dave Eskelsen 
regarding water for Mona Town, status, well and town 
meeting. 
11/18/03 JLW Calls and e-mails on hearing schedule. 
11/1S/03 CL3 Review and summarize water rights - Mona Irrigation 
Comnanv. 
1.25 S 362.50 
5.50 1,595.00 
6.00 1,740.00 
0.50 
0.50 
LOO 
1.00 
LOO 
LOO 
1.25 
90.00 
90.00 
180.00 
180.00 
180.00 
180.00 
362.50 
1.50 435.00 
2.50 537.50 
HRO-PC 002700 
<7* * ' £> 
Holme Roberts & Owen LLP 
PacifiCorp 
Date Tkor 
December 8, 2003 
Itemized Services 
Description 
CONROENTiA! 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
25 
652015 
42764 
00250 
Hours Value 
11/19/03 CLB Review and summarize water rights for Mona Irrigation 
Company. 
11/19/03 SJV Research and review water rights of Goshen Irrigation 
Company. 
11/20/03 JLW Calls on status of hearing and protests. 
11/20/03 CLB Finish memo regarding summary of Mona Irrigation's rights. 
11/20/02 SJV Review water rights. 
11/21/03 JLW Meetings with MonaTown and PacifiCorp. 
11/21/03 STV Research water rights; revise and draft replacement deed. 
11/24/03 JLW Calls with Greg Greathouse (Mona Irrigation); prepare for 
hearing. 
11/26/03 JLW Calls with Marc Wangsgard, Jim Riley and Bill Jasperson. 
11/26/03 SJV Review and summarize Goshen Irrigation Company water 
rights. 
11/30/03 SJV Summarize Goshen Irrigation Company water rights. 
5.50 
2.50 
752.50 
450.00 
0.50 
2.25 
1.00 
7.25 
1.00 
1.75 
3.00 
3.50 
145.00 
483.75 
180.00 
2,102.50 
180.00 
507.50 
87Q.00 
630.00 
2.00 360.00 
Total Fees Through November 30. 2003: 51.25 S 12p93.75 
Initials Name 
Timekeeper Rate Summary 
Position Rate Hours Value 
JLW Jody L. Williams 
CLB Catherine L. 3rabson 
STV Steven J. Vuyovicb 
Parmer 
Senior Associate 
Associate 
Total Fees: 
S 290.00 
215.00 
180.00 
28.00 
8.25 
15.00 
51.25 
S 
5 
S, 120.00 
1,773.75 
2.700.00 
12.593.75 
Please note that some individual timekeeper hourly rates will increase effective December 1, 2003 
HRO-PCOO:701 
am 5 
Holme Roberts & Owen LLP 
PacifCorp 
December 8, 2003 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
26 
652015 
42764 
00250 
Date 
UNnUDV: E i ^ 
Qty 
Itemized Disbursements 
Description Amount 
10/28/03 
11/03/03 
11/03/03 
11/04/03 
11/05/03 
11/05/03 
11/05/03 
11/07/03 
11/13/03 
11/17/03 
10 
10 
1 
1 
1 
16 
44 
Travel Expense: VENDOR: Jody L. WiUiams; INVOICED 110303; 
DATE: 11/3/2003 - 10/28/03; Meet with Goshen irrigation Board 
about articles and bylaws/ Mileage 
Photocopy 
Photocopy 
Travel Expense: VENDOR: Jody L. Williams; INVOICE?: 110503; 
DATE: 11/5/2003 - 11/4/03; Mona, Utah; Meeting with Nephi City 
regarding Mona Irrigation Company and protests/ Mileage 
Long Distance Telephone: 8013791195, 20 Mins., TranTirne:9:4 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
25.56 
0.00 
0.00 
69.12 
1.92 
0.00 
0.00 
0.00 
0,00 
0.00 
Total Disbursements: 96.60 
Disbursement Summary 
Photocopy 
Long Distance Telephone 
Travel Expense 
0.00 
1.92 
94.68 
Total Disbursements: $ 96.60 
HRO-PC 002702 
mH 
Holme Roberts'& Owen LLP 
Pacific OTD 
Invoice Date 
December 8, 20G3 
Accounts Receivable Detail 
Description 
Page 
Invoice No.: 
Client No.. 
Matter No.: 
27 
652015 
42764 
00250 
Guf#eO£KctAi 
Amount 
642945 09/08/03 Bill 
11/10/03 Cash Receipt 
i 1/18/03 Cash Receipt 
Outstanding Balance on Invoice 642945: 
21,102.94 
-6,025.27 
-15,077.67 
o.oo 
645377 10/06/03 Bill 
Outstanding Balance on Invoice 645377: 
648409 11/06/03 Bill 
Outstanding Balance on Invoice 648409: 
19,962.00 
$ 19,962.00 
1 U 07.20 
I 11,107.20 
Total Outstanding Invoices: S 31,069.20 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
$ 0.00 
S 12,69035 
S 43.759.55 
HRO-PC 002703 
3TT5 
Holme Roberts & Owen LLP 
January 15, 2004 
PacifiCorp Page 
invoice No.: 
Client No.: 
Matter No.: 
26 
655492 
42764 
00250 
Regarding: Mona Water Rights CONFIDENTIAL 
Date Tkpr 
Itemized Services 
Description 
12/01/03 STV Review and summarize water rights. 
12/02/03 JLW Meetings with Marc Wangsgard, Bill White and Rand 
Thurgood on hearing strategy and preparation; outline 
hearing presentation. 
12/02/03 SJV Review decrees and proposed determination; summarize 
water rights of Goshen Imgation Company, 
12/03/03 JLW Witness preparation (Marv Allen) for hearing; conferences 
with Marc Wangsgard & Rand Thurgood. 
12/03/03 CLB Draft contract for Mona. 
i 2/04/03 JLW Prep for hearing in Mona. 
12/05/03 JLW Meetings with Rand Thurgood and Marc Wangsgard; 
prepare for hearing. 
12/08/03 JLW Calls with Greg Greathouse, attorney for Mona Irrigation 
and Marc Wangsgard regarding Mona settlement offer;p 
research and memo to Merrill Bnmhall regarding Jay 
Garlick water. 
12/09/03 JLW Prep for hearing in Mona. 
12/09/03 JLW Calls with Rand Thurgood, David Hansen and Marc 
Wangsgard; prep for hearing. 
12/09/03 SJV Research Hansen Decree and related documents; review 
decree; review proposed determination. 
12/10/03 JLW Prepare ibr hearing in Mona. 
Hours Value 
7.00 $ 
6.25 
4.00 
5.50 
1.25 
2.50 
3.50 
1,260.00 
1,875.00 
720.00 
1,650.00 
268.75 
750.00 
1,050.00 
2.25 
4.00 
2.00 
675.00 
1.25 375.00 
3.25 975.00 
720.00 
600.00 
^ O - P C 002704 
rm 
Hoims Roberts & Owen LLP 
January 15, 20(M 
PacifiCorp Page 
Invoice No.: 
Chent No.: 
Matter No.: 
27 
655492 
42764 
00250 
Date Tkpr 
Itemized Services 
Description 
CONFIDENTIAL 
Hours Value 
6.25 1,125.00 12/10/03 SJV Research and review Utah Case Law; review Hansen Decree; 
draft memo evaluating the right of Goshen Irrigation and 
Canal Company to call water through Mona Reservoir, e-
mail and phone call to Marc Wangsgard. 
12/11/03 JLW Attend hearing on change application. 
12/11/03 SJV Travel to and from hearing; attend hearing on change 
application for Mona Power Plant; research files; phone call 
to Marc Wangsgard. 
12/11/03 KM Ohtain Goshen Decree regarding Mona rights 
12/12/03 JLW Calls to secure construction water. 
12/17/03 JLW Calls lo Rand Thurgood and Merrill Brimhall; conference 
with St. Engineer's office. 
12/22/03 JLWT Calls with Dave Bskelsen and Deseret News reporter on 
well. 
12/23/03 SJV Phone call from Greg Greathouse regarding timing of pump 
tests on Mona Wells. 
12/29/03 JLW Call to Merrill Brimhall regarding test pumping and protest 
of Mona Irrigation. 
12/31/03 JLW Call to Greg Greathouse regarding pump testing; call with 
Pat Pamter. 
8.00 
7.50 
1.00 
2.00 
2.00 
1.00 
"0.25 
1.00 
1.50 
2,400.00 
1,350.00 
100.00 
600.00 
600.00 
300.00 
45.00 
300.00 
450.00 
Total Fees Through December 31, 2003: 73.25 S 18,188.75 
Initials Name 
Timekeeper Rate Summary 
Position Rate Hours vajue 
JLW 
CL3 
Jody L. Williams 
Catherine L Braoson 
Partner S 300.00 42.00 S 12,600.00 
Senior Associate 215.00 1.25 2^2.~5 
KRO-PC 002705 
rrtf 
Holme Roberts & Owen LLP' 
January 15, 2004 
PacifiCorp 
Initials Name 
SJV Steven J. Vuyovich 
KM Karen Matthews 
Timekeeper Rate Summary 
Position 
Associate 
Other 
Total Fees: 
COf 
Rate 
180.00 
100.00 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
imm 
Hours 
29.00 
1.00 
73.25 5 
28 
655492 
42764 
00250 
*"} £ ; 
Value 
5,220.00 
100.00 
18,188.75 
Please note that some individual timekeeper hourly rates have increased effective December 1, 2003 
Date Qty 
Itemized Disbursements 
Description Amount 
11/21/03 
12/11/03 
1272/03 
1273/03 
12/31/03 
Travel Expense: VENDOR: Jody L. Williams; INVOICED 112403A; 
DATE: 11/24/2003 - 11/21/03; Mona, UT; Meeting with client/ 
Mileage 
12/02/03 
12/02/03 
12/03/03 
12/03/03 
12/11/03 
236 
5 
9 
. 18 
. Photocopy 
Photocopy 
Facsimile 
Facsimile 
Other Mea. l Expense: VENDOR: Jody L. Williams; INVOICE*: 
121603; DATE: 12/16/2003 - 12/11/03: Lunch with PacifiCorp in 
Mona, UT. Carly Burton, Dave Hansen, Bill White and Marc 
Wangsgard 
Travel Expense: VENDOR: Jody L. Williams; INVOICE*: 121203; 
DATE: 12/12/2003 - 12/11/03, Mona, UT, Went.to hearing in Mona/ 
Mileage 
Photocopy 
Facsimile 
Secretarial Support: Secretarial overtime 12/31/2003 B Wallin 
65.88 
0.00 
0.00 
0.00 
0.00 
30.20 
48.24 
0.00 
0.00 
122.50 
Total Disbursements: 266.S2 
HRO-PC 002706 
a-m 
holme Roberts & Owen LLP-
PacifiCorp 
January 15, 2004 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
29 
655492 
42764 
0G250 
Disbursement Summary 
Secretarial Support 
Photocopy 
Facsimile 
Travel Expense 
Other Meal Expense 
Total Disbursements: $ 
ii y^HriUtHlU 
122.50 
0.00 
0.00 
114.12 
30.20 
266.82 
Invoice Date 
Accounts Receivable Detail 
Description Amount 
645377 10/06/03 Bill 
12/22/03 Cash Receipt 
Outstanding Balance on Invoice 645377: 
648409 11/06/03 BUI 
Outstanding Balance on Invoice 648409: 
652015 12/08/03 Bill 
Outstanding Balance on Invoice 652015: 
19,962.00 
-19,962.00 
$ a oo 
11,107.20 
S 11,10720 
12T690.35 
I 12,690.35 
Total Outstanding Invoices: S 23,797.55 
Trust Applied to Matter 
Current Pees and Disbursements 
Total Balance Due This Matter 
S 0.00 
5 18,455.57 
S 42.253.12 
HRO-PC 00270: 
Holme Roberts &, Owen LLP 
February 13,2004 
PacifiCorp Page 
Invoice No.: 
Client No.: 
Matter No.: 
36 
658306 
42764 
00250 
Re^ardin^r Currant Creek CONFIDENTIAL 
Date Tkpr 
Itemized Services 
Description Hours Value 
01/05/04 JLW Calls and letter regarding Mona Irrigation offer to settle; e-
mail to PacifiCorp regarding same. 
01/05/04 SJV Conference call with Warren Peterson and Greg Greathouse 
regarding Mona Imgation Company protests; phone call to 
St. Engineer, research Utah case law regarding standing in 
appeals of St Engineer decisions; draft and revise letter to 
Warren Peterson. 
01/06/04^ JLW Calls and e-mails with Merrill Brimhall regarding well pump 
test and construction water. 
01/07/04 JLW Calls and e-mails regarding pump test, Mona Imgation. 
01/07/04 SJV Research Utah administrative rules and regulations regarding 
pump testing and pump testing procedures; call with St. 
Engineer regarding Mona pump test; discuss pump testing 
procedure with Kent Staheli. 
01 /OS/04 JLW Conferences with Merrill Briinhall and Mona Irrigation 
regarding well. 
01/12/04 JLW Calls with Rand Thurgood and Merrill Brimhall regarding 
well; review information from Mona Irrigation. 
01/12/04 SJV Research and review supplemental filings by Mona Irrigation 
Company and Don Jones. 
01/14/0^ JLWT Calls with Merrill Brimhall regarding well and David 
Hansen regarding Mona Irrigation shareholder. 
01/20/04 JLW Call with Rand Thurgood regarding status; call with Water 
Rights. 
2.25 S 675.00 
2.25 
0.75 
405.00 
0.75 225.00 
1.75 525.00 
2.50 450.00 
225.00 
1.50 450.00 
1.50 270.00 
0.50 15Q.0Q 
0.50 150.00 
HRO-PC 002708 
?TO 
holme Roberts & Owen LLP 
February 13,2004 
Pacifi Corp 
Date Tkpr 
Itemized Services 
Description 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
37 
658306 
42764 
00250 
CONFIDENTIAL 
Hours Value 
-01/21/04 JLW 
01/29/04 JLW 
. Meetings at AG's office and St. Engineer's office to inquire 
on status of applications; conferences with Mike Jenkins and 
Rand Thurgood; prepare ?SC responses; e-mails. 
Calls on construction water. 
5.50 
1.00 
1,650.00 
300.00 
Total Fees Through J a n u a r y 31, 2004: 20.75 S 5,475.00 
Timekeeper Rate Summary 
Initials 
JLW 
srv 
Name 
Jody L. Williams 
Steven J. Vuyovich 
Position 
Parmer 
Associate 
Rate 
S 300.00 
180.00 
Hours 
14.50 $ 
6.25 
Value 
4,350.00 
1,125.00 
Total Fets: 20.75 5 5,475.00 
Please note that some individual timekeeper hourly rates have increased effective December 1, 2003 
Dale Qty 
Itemized Disbursements 
Description Amount 
01/05/04 3 Facsimile 
01/05/04 3 Facsimile 
01/12/04 Travel Expense: VENDOR: Vuyovich, Steven J.; INVOICED 
011504A; DATE: 1/15/2004 - 1/12/04; St Engineers office for 
research/ Mileage 
01/13/04 12 Facsimile 
01/13/04 12 Facsimile 
01/13/04 12 Facsimile 
0.00 
0.00 
2.78 
0.00 
0.00 
0.00 
HRO-PC 002709 
Holme Roberts & Owen LLP 
February 13,2004 
PacifiCorp 
Date Qry 
Itemized Disbursements 
Description 
Paee 
Invoice No.: 
Client No.: 
Matter No.: 
38 
658306 
42764 
00250 
Amount 
01/13/04 12 Facsimile 0.00 
Total Disbursements: 2.78 
Disbursement Summary 
Facsimile 
Travel Expense 
0.00 
2.78 
Total Disbursements: S 2.78 
Invoice Date 
Accounts Receivable Detail 
Description Amount 
648409 11/06/03 Bill 
Outsianding Balance on Invoice 648409: 
652015 12/08/03 Bill 
Ouistanding Balance on Invoice 652015: 
11,107.20 
$ 11,107.20 
12,690.35 
I 12,690.35 
655492 01/15/04 Bill 
Ouistanding Balance on Invoice 655492: 
18,455.57. 
5 18,455.57 
Total Outstanding Invoices: S 42.253.12 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
S 0.00 
S 5.477.78 
S 47,730.90 
HRO-PC 002710 
3W\ 
Holme Roberts & Owen LLP 
PacifiCorp 
March 10,2004 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
34 
660819 
42764 
00250 
Regarding: Currant Creek CONFIDENTIAL 
Date Tkpr 
Itemized Services 
Description Hours Value 
02/02/04 JLW 
02/03/04 JLW 
02/09/04 JLW 
02/09/04 SJV 
02/09/04 BW 
02/10/04 JLW 
02/11/04 JLW 
02/11/04 SJV 
02/12/04 JLW 
02/12/04 SJV 
02/13/04 JLW 
02/16/04 JLW 
Meeting with St Engineer, calls and e-mails to Rand 
Thurgood, Merrill Bnmhall and Marc Wangsgard. 
Review Memo Decision, calls and e-mails regarding same; 
summary of water decisions for Rand Thurgood. 
Finalize chronology list for Rand Thurgood; calls and e-
mails with Bill White. March Wangsgard, Merrill Brim-hall, 
Rand Thurgood and Greg Greathouse. 
Review Memo Decision on water for Mona power plant 
Work on documents for meeting. 
Meeting with Rand Thurgood to draft testimony, calls and e-
mails with Bill White and Marc Wangsgard and Warren 
Peterson regarding Mona irrigation. 
Meeting with Rand Tnurgood; call v/ith Bill White regarding 
Mona irrigation. 
Research water rights; phone call to St. Engineer regarding 
Request for Reconsideration. 
Calls and e-mails on Mona irrigation meeting. 
Phone call with Greg Greathouse. 
Conference with Mona Irrigation shareholder attorney 
regarding appel of water right approval. 
E-mails w/Rand Thurgood and Greg Greathouse; review 
Goshen Irrigation articles of incorporation. 
1.00 S 300.00 
3.50 1,050.00 
3.25 
1.25 
1.00 
1.25 
975.00 
0.50 90.00 
1.00 85.00 
3.00 900.00 
375.00 
180.00 
1.25 
0.25 
0.50 
375.00 
45.00 
150.00 
175.00 
HRO-PC 002711 
an?^ 
March 10T2Q04 
Kolme Roberts &. Owen LLP 
PacifiCorp Page 
Invoice 
Client 
Matter 
No.: 
No.: 
No.: 
35 
660819 
42764 
00250 
Date Tkpr 
Itemized Services 
Description 
CONFIDENTIAL 
Hours Value 
2.00 600.00 
5.00 900.00 
02/17/04 SJV Phone call from Bill White regarding proposed articles and 1.00 180.00 
bylaws for Goshen Irrigation Company; review articles and 
bylaws. 
02/18/04 GH Conferences with Jody Williams; review non-profit statutes 2.75 838.75 
and discuss with SVuyovich. 
02/18/04 JLW Review Goshen Irrigation articles and bylaws; calls and e-
mails regarding same. 
02/18/04 SJV Review proposed articles of incorporation and bylaws of 
Goshen Irrigation Company; conference with JLWilliams 
and GHansen regarding articles and bylaws and non profit 
corporanon act; phone calls with Bill White and Marc 
Wangsgard regarding Goshen Irrigation proposed articles 
and bylaws; fax to Marc Wangsgard. 
02/19/04 GH Conference with SVuyo\ich; review documents from 3.75 1,143.75 
Goshen; dictate letter, further research re obligations. 
02/19/04 JLW Calls with Marc Wangsgard, Bill White regarding Mona 2.25 675.00 
Irrigation strategy and meeting; calls and e-mails with Marc 
Wangsgard and Bill White regarding Mona Irrigation and 
Goshen Irrigation. 
02/19/04 SJV Conference with GHansen regarding proposed articles and 5.00 900.00 
bylaws of Goshen Irrigation Company, review nonprofit 
corporation act; review existing articles of Goshen Irrigation 
Company; calls with Bill White, Marc Wangsgard and the 
Secretary of Goshen Irrigation Company. 
0220/04 GH Complete draft letter to Goshen; conferences with 3.00 915.00 
SVuyovich; telephone conference with JWilliams; review 
old articles. 
02/20/04 JLW Calls; review letter regarding Mona Irrigation and Goshen 2.00 600.00 
Irnsarion. 
HRO-PC 002712 
Holme Roberts <L Owen LLP 
PacifiCorp 
March 10,2004 
Page 
Invoice No. 
Client No. 
Matter No. 
36 
660819 
42764 
00250 
f*e 
Date Tkpr 
Itemized Services 
Description Hours Value 
02/20/04 SJV Calls with Marc Wangsgard, Bill White and JLWilliams 
regarding proposed articles and bylaws of Goshen Irrigation 
Company; review e-mails and faxes pertaining to proposed 
articles and bylaws; reivew letter drafted by GHansen; 
conference with GHansen regarding Goshen; meet with Jim 
Riley regarding status of change application. 
02/21/04 GH Research Utah non-profit statute re potential litigation. 
02'23/04 GH Conference with JWilliams; revise letter to Goshen. 
02/23/04 JLW Calls with Marc Wangsgard, Bill White, Rand Thurgooci 
Merrill Brimhall, Mike Jenkins and Bill Jasperson, attorney 
for Goshen. 
02/24/04 GH Draft memorandum for client re effects of potential stock 
restructure; review with JWilliams and send to adversaries. 
02/24/04 JLW Calls, e-mails regarding Goshen Irrigation amendment of 
contract; requests for reconsideration. 
02/24/04 SJV Review Memorandum regarding legality of proposed 
changes to Goshen Irrigation Company articles and bylaws; 
review non profit corporation act; discuss memorandum with 
GHansen; conference call with Bill White and Marc 
Wangsgard. 
02/25/04 JLW Calls with Warren Peterson (Mona Irrigation), Bin White, 
Marc Wangsgard and Craig Smith, revise amendment to 
purchase and sale agreement, calls with Mike Jenkins and 
Rand Thurgood, execution of agreement. 
02/25/04 SJV Review draft changes to contract between PacifiCorp and 
WW Ranches; conference with JLWiliiams; revise/redline. 
changes to agreement. 
02/26/04 GH Conference with SVuyovich and JWilliams; draft proxy for 
Goshen shareholders. 
5.00 
0.25 
0.25 
7.00 
2.75 
6.00 
2.00 
4.75 
4.00 
0.7: 
900.00 
76.25 
76.25 
2,100.00 
838.75 
1,800.00 
360.00 
1,425.00 
720.00 
228.75 
HRO-PC 002713 
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Date Tkpr 
nized Services 
Description 
Pass 
Invoice No.: 
Client No.: 
Matter No.: 
Hours 
37 
660819 
42764 
00250 
: -
Value 
02/26/04 JLW 
02/27/04 JLW 
Calls with Ron Cnnstensen, attorney for Goshen Irrigation, 
and Bill White regarding articles of incorporation; 
conference with GHansen. 
Prepare for Goshen Irrigation Company meeting; calls with 
Rand Thurgooi Bill White, Ron Chnstensen and Ian 
Andrews. 
02/28/04 JLW Attend Goshen Irrigation Company meeting. 
.2.25 675.00 
2.50 750.00 
5.00 1,500.00 
Total Fees Through February 29, 2004: 87.00 S 23 J 02.50 
Initials Name 
Timekeeper Rate Summary' 
Position Pvate Hours Value 
GH 
JLW 
srv 
BW 
Gordon Hansen 
Jody L. Williams 
Steven J. Vuyovich 
Barbara Wallrn 
Partner 
Partner 
.Associate 
Practice Support 
Total Fees: 
S 305.00 
300.00 
180.00 
85.00 
13.50 
48.75 
23.75 
i.00 
87.00 
S 
s 
4,117.50 
14,625.00 
4,275.00 
85.00 
23.102.50 
* Please note that some individual timekeeper hourly rates have increased effective December 1, 2003 
Date Qty 
Itemized Disbursements 
Description .Amount 
Q2/04/04 
02/12/04 
02/13/04 
Other Expense: VENDOR: Costco Wholesale; INVOICE*: 020404A; S 
DATE: 2/4/2004; cookies for Department of Water Riehts. 
38.5 
Long Distance Telephone: 4356371303, 27 Mins., Tran:ime:16.29 
Long Distance Telephone: 4358642748, 11 Mins., TranTime: 16747 
2.68 
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Date 
Page 
Invoice No.: 
Client No.: 
Matter No.: 
38 
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^2764 
00250 
Qty 
Itemized Disbursements 
Description 
CONFIDENTIAL 
Amount 
02/13/04 
02/18/04 
02/20/04 
02/23/04 
02/23/04 
02/23/04 
02/23/04 
02/23/04 
02/23/04 
02/24/04 
02/24/04 
02/25/04 
02/26/04 
0^27/04 
02/27/04 
02/27/04 
02/27/04 
15 
26 
24 
3 
12 
21 
12 
72 
6 
10 
Photocopy 
Facsimile 
Long Distance 
Long Distance 
Long Distance 
Long Distance 
Long Distance 
Long Distance 
Photocopy 
Facsimile 
Photocopy 
Long Distance 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Photocopy 
Telephone: 4359013736, 19 Mins., TranTime:! 1:46 
Telephone: 4359013736, 1 Mins., TranTime: 11:20 
Telephone: 4359013736, 1 Mins., TranTime.T 7:22 
Telephone: 4359013736, 16 Mins., TranTime: 17:40 
Telephone: 8017568313, 15 Mins., TranTime: 11:29 
Telephone: 4359013736, 16 Mins., TranTime: 17:40 
Telephone: 4358642748, 37 Mins., TranTime:!5:56 
o'.oo 
0.00 
1.89 
0.01 
0.08 
1.59 
1.47 
1.59 
0.00 
0.00 
0.00 
3.68 
0.00 
0.00 
0.00 
0.00 
0.00 
Total Disbursements: 52.35 
HRO-PC 00271: 
Holme Roberts & Owen LLP 
PacifiCorp 
March 1 0, 2004 
Disbursement Summary 
Photocopy 
Facsimile 
Long Distance Telephone 
Other Expense 
Total Disbursements: 5 
rage 
Invoice No.: 
Client No.: 
Matter No.: 
39 
660819 
42764 
00250 
CONFIDENTIAL 
0.00 
0.00 
14.04 
38.31 
52.25 
Invoice Date 
Accounts Receivable Detail 
Description Amount 
648409 11/06/03 Bill 
02/20/04 Cash Receipt 
Outstanding Balance on Invoice 648409: 
652015 12/08/03 BiU 
Outstanding Balance on Invoice 652015: 
11,107.20 
-11,107.20 
S 0.00 
12,690.35 
S 12,69035 
655492 01/15/04 Bill 
Outstanding Balance on Invoice 655492: 
658306 02/13/04 Bill 
Outstanding Balance on Invoice 658306: 
18,455.57 
% 18,455.57 
5,477.78 
S 5,477.78 
Total Outstanding Invoices: S 36.623.70 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
S O.OO 
S 23,154.S5 
S 59J7S-55 
HROPC 002716 
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Invoice No.: 
Client No.: 
Matter No.: 
JD 
663116 
42764 
0025C 
Regarding: Currant Creek 
Date Tkpr 
Itemized Services 
Description Hours Value 
03/01/04 GH Conference with JWilliams re revisions to Articles and other 
issues. 
03/01/04 JLW Call with Merrill Bnrnhall regarding Mona Irrigation threat 
of litigation; conference with GHansen regarding Goshen 
Irrigation meeting and amendment to articles of 
incorporation. 
03/01/04 SJV Conference-with JLWilliams regarding Goshen Irrigation 
Company meeting and proposals to modify Goshen 
Irrigation Company articles and bylaws. 
03/02/04 JLW Calls, e-mails regarding newspaper article; letter to Ron 
Christensen (Goshen Irrigation). 
03/03/04 GH Review documents and non-profit corporation act, draft 
proposed articles of incorporation. 
03/04/04 GH Review draft arricics of incorporation for Goshen Irrigation. 
03/05/04 GH Draft bylaws of Goshen Water as discussed with SVuyovich. 
03/05/04 SJV Phone call with Marc Wangsgard regarding Mona Irrigation 
Co.; conference with GHansen regarding Goshen Irrigation 
Co. bylaws. 
03/08/CM- GH Review and revise articles and bylaws of Goshen Irrigation 
and others. 
03/08/04 JLW Calls and e-mails with Rand Thurgooc, Dave Esklesen, Bill 
White. Jeff Richards, Jerry Olds and Jim Riley regarding 
Mona Irrigation. 
0.75 S 228.75 
2.50 
0.50 
1.50 
3.00 
0.75 
3.00 
1.50 
3.25 
750.00 
90.00 
450.00 
915.00 
228.75 
915.00 
270.00 
991.25 
975.00 
BRO-PC 0027] 7 
2193 
to PacifiCorp regarding settlement offer. 
03/10/04 GH Review and continue revision of Goshen documents; 4.50 1,372.50 
telephone calls to JWilliams and SVuyovich. 
03/10/04 JLW Conferences with Carly Burton and David Hansen regarding 1.50 450.00 
Mona Irrigation Settlement offer and possible counter offer, 
conferences with GHansen regarding Goshen Irrigation 
articles. 
03/11/04 GH Conference with SVuyovich; telephone conference with 0.50 152.50 
JWilliams re Goshen. 
03/11/04 JLW Draft/revise memo regarding settlement; calls with Marc 1.25 375.00 
Wangsgard; calls regarding Goshen Irrigation bylaws with 
SJVuyovich and GHansen. 
03/11/04 SJV Meeting with David Hansen regarding monitoring plan for 3.50 630.00 
Mona wells, phone calls with GHansen and JLWilliams 
regarding Goshen Irrigation company articles and bylaws. 
03/12/04 JLW Finalize memo regarding settlement and e-mail to group, 2.50 750.00 
conferences with Connely Baldwin. 
03/12/04 SJV Conference with JL Williams regarding Goshen articles and 0.50 90.00 
bylaws. 
03/15/04 JLW Review latest version of Goshen Irrigator's proposed articles; 2.50 750.00 
conference with SJVuyovich; memo to GHansen; review e-
mails regarding Mona Irrigation's Settlement proposal. 
03/15/04 SJV Conference with JL Williams regarding issues pertaining to 2.50 450.00 
legality of Goshen Irrigation Company proposed articles and 
bylaws; review proposed articles and bylaws and statutory 
revision pertaining to change applications on mutual water 
corporations. 
HRO-PC 002718 
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Page 
Invoice No.: 
Client No.: 
Matter No.: 
35 
663116 
42764 
00250 
Date Tkpr 
Itemized Services 
Description 
CONFIDENTIAL 
Hours Vaiue 
03/16/04 JLW 
03/19/04 JLW 
03/22/04 GH 
03/22/04 JLW 
03/22/04 KM 
03/23/04 GH 
03/23/04 KM 
03/24/04 GK 
03/24/04 SJV 
03/24/04 KM 
03/25/04 GH 
03/25/04 JLW 
03/25/04 SA ; 
03/25/04 KM 
Conferences with 3ill White and Mairc Wanesgard regarding 
Mona Irrigation settlement offer. 
Calls with Merrill Bnmhall and Marc Wangsgard regarding 
settlement of Mona Irrigation; conference with GHansen 
regarding Goshen Irrigation. 
Research re legal issues concerning change requests. 
Calls with Rand Thurgood and Dave Eskelsen, review 
summary of conversation between Marc Wangsgard and 
attorney for Mona Irrigation. 
Research Certificats 2446 on water light 55-261 - Geneva. 
Review memoranda re Goshen and Geneva; review draft 
Geneva agreement; e-mail to JWilliams. 
Research on Geneva rights. 
Review memoranda; call JWilliams; telephone conference 
with SVuyovich; draft revisions to draft Goshen articles. 
Phone call with GHansen regarding work on articles and 
bylaws for Goshen Irrigation Company. 
Research on Geneva rights. 
Review draft documents; meeting with JWilliams and 
SVuyovich; conference with SVuyovich re agreement 
between PacifiCorp and Summit Vineyard. 
Review Settlement offer; e-mails to PacifiCorp and Mona 
Irrigation Attorney. 
Meeting with GHansen regarding work on proposed articles 
and bylaws of Goshen Irrigation Company. 
Research on Geneva riehts. 
0.75 
0.50 
1.25 
0.25 
6.00 
2.50 
2.25 
0.50 
225.00 
2.25 675.00 
152.50 
575.00 
3.00 
2.75 
4.00 
LOO 
300.00 
838.75 
^00.00 
305.00 
45.00 
600.00 
762.50 
6^5.00 
90.00 
5.50 550.00 
HRO-PC 002719 
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Date Tkpr 
Itemized Services 
Description 
Paee 
Invoice 
Client 
Matter 
RDE 
Hours 
No.: 
No.: 
No.: 
NT 
36 
663116 
42764 
00250 
Value 
03/26/04 GH 
03/26/04 JLW 
03/27/04 GH 
03/27/04 JLW 
03/29/04 GH 
03/29/04 JLW 
03/29/04 SJV 
03/29/04 KM 
03/30/04 GH 
03/30/04 JLW 
03/30/04 SJV 
03/31/04 GMH 
Review notes and memos; revise Goshen articles of - 0.75 228.75 
incorporation. 
Calls and e-mails with Rand Thurgood, Merrill Brimhall, LOO 300.00 
Bill White and Mike Jenkins regarding Mona Irrigation 
litigation. 
Review Utah statute to finalize revised articles. 0.50 152.50 
Call with Rich Waddingham regarding Mona Irrigation 0.50 150.00 
litigation. 
Finalize draft of Goshen Articles of Incorporation ; send to 2.00 610.00 
SVuyovich and JLWilhams. 
Revise Settlement Agreement with Mona Irrigation. 3.50 1,050.00 
Review/revise proposed settlement agreement with Mona 2.00 360.00 
Irrigation Company. 
Consolidate charts on water rights - prepare supplemental 6.50 650.00 
chart. 
Telephone conference with SVuyovich, review and finalize 2.00 610.00 
Goshen bylaws. 
Meetings with PacifiCorp and Bill White and Marc 3.50 ] ,050.00 
Wangsgard; call with Rich Waddingham. 
Review e-mails from GHansen and Bill White; renew 2.00 360.00 
articles of incorporation filed by GHansen; review non-profit 
corporation act. 
Conference with Williams and SVuyovich regarding 0.50 150.00 
attempt to clarify non-voting stock in water company. 
HRO-PC Q02720 
dM(* 
April 6, 2004 
Holme Robert & Owen LLP 
PacinCorp Paee 
Invoice No.: 
Client No.: 
Matter No.: 
37 
663116 
42764 
00250 
Date Tkur 
Itemized Services 
Description 
U- u 
Hours Value 
03/31/04 JLW Conferences with SJVnyovich and GHansen regarding 
Goshen Irrigation articles; draft letter to Mona Irrigation 
Company: calls with Dave Eskelsen and Merrill Bnmnall; e-
mails to same and Mike Jenkms; draft/revise Amendment to 
Purchase Agreement; e-mails to Bill White and Marc 
Wangsgard. 
9.75 2,925.00 
03/31/04 SJV Review bylaws drafted by GHansen; review draft bylaws of 2.50 450.00 
Goshen Irrigation Company; identify necessary 
modifications. 
Total Fees Through March 31, 2004: 111.75 S 26,773.75 
Initials Name 
Timekeeper Rate Summary 
Position Rate Hours Value 
GH 
GMH 
JLW 
SJV 
KM 
Gordon Hansen 
George M. Haley 
Jody L. Williams 
Steven J. Vuyovich 
Karen Matthews 
Partner 
Parmer 
Partner 
Associate 
Other 
Total Fees: 
S 305.00 
300.00 
300.00 
180.00 
100.00 
27.75 
0.50 
42.75 
15.75 
25.00 
111.75 
5 
5 
8,463.75 
150.00 
12,825.00 
2,835.00 
2,500.00 
26J73.75 
* Please note that some individual timekeeper hourly rates have increased effective December 1, 2003 
HRO-PC 002721 
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Date Qty 
Itemized Disbursements 
Description 
Pase 
Invoice No.: 
Client No.: 
Matter No.: 
f ^ / ^ ^ F r r ^ ^ ^ r - r 
" - - ' • - " *
 :
 • " _ . • ' * : ' 
38 
663116 
4276* 
00250 
f " 
Amount 
02/02/04 
02/20/04 
02/28/04 
03/22/04 
03/24/04 
03/27/04 
03/31/04 
11 
158 
Other Expense: VENDOR: Utah Water Rights; INVOICE??: 031704; 
DATE: 3/17/2004 - January-March 2004 Activity - Photocopies, Map 
&PD 
Long Distance Telephone: 8016673324, 20 Mins., TranTime:9:21 
Travel Expense: VENDOR: Jody L. Williams; INVOICED 030104A; 
DATE: 3/1/2004 - 2/28/04; Mileage for travel to the Goshen 
Irrigation Company meeting in Mona, Utah 
Travel Expense: VENDOR: Vuyovich, Steven J.; INVOICE??: 
031504A; DATE: 3/22/2004 - Mileage for research for a water nght 
on 2/20/04 
Photocopy 
Long Distance Telephone: 435864533L 11 Mins., TranTirne:! 1:15 
Photocopy 
24.20 
1.93 
64.38 
0.00 
1.10 
0.00 
Total DisbursemeDts: 9438 
Disbursement Summarv 
Photocopy 
Long Distance Telephone 
Travel Expense 
Other Expense 
0.00 
3.03 
67.15 
24.20 
Total Disbursements: S 9438 
Invoice Date 
Accounts Receivable Detail 
Descnntion Amount 
652015 12/08/03 Mil 12.690.35 
FTRO-PC 002722 
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invoice Date 
Accounts Receivable Detail 
Description 
Page 
invoice No.: 
Client No.: 
Matter No.: 
39 
663116 
42764 
00250 
Y P- 1 
Amount 
03/22/04 Cash Receipt 
Outstanding Balance on Invoice 652015: 
-I2T690.35 
0.00 
655492 01/15/04 Bill 
03/19/04 Cash Receipt 
Outstanding Balance on Invoice 655492: 
18,455.57 
-18,455.57 
0.00 
658306 02/13/04 Bill 
04/02/04 Cash Receipt 
Outstanding Balance on Invoice 658306: 
5,477.78 
-5.477.78 
0.00 
660819 03/10/04 Bill 
Outstanding Balance on Invoice 660819: 
23,154.85 
S 23,154.85 
Total Outstanding Invoices: S 23,154.85 
Advance Payment Applied 
Trust Applied to Matter 
Current Fees and Disbursements 
Total Balance Due This Matter 
S -0.11 
S 0.00 
S 26,868.13 
S 50,022.87 
KRO-PC 002723 
yw 
